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RECEIVED FOR SCANNING
VENTURA SUPERIOR COURT

0CT 13 2070

Sherry Anne Lear cean
Attorney at Law

State Bar No. 149878

3828 Carson Street, Suite 100

Torrance, CA 90503

Telephone: (310) 303-7950

Facsimile: (310) 316-0324

Attorney for Petitioner BORCHARD & REINO PLAZA,
A CA General Partnership

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF VENTURA

BORCHARD & REINO PLAZA, ACA | Case No.
General Partnership;

Petitioner,
VvS.

SKBB INVESTMENTS, A CA Limited
Partnership; DOES 1 to 5;

Respondents.
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PETITIONER ALLEGES:

1. Petitioner BORCHARD & REINO PLAZA (“Petitioner”) is, and at all times

herein mentioned was, a California General Partnership.

2. Respondent, SKBB INVESTMENTS (“Respondent”) is, and at all times

herein mentioned was, a California Limited Partnership.

3. Plaintiff is ignorant of the true names and capacities of Respondents sued
herein as Does 1 through 5, inclusive, and therefore sues them by such fictitious names.

Petitioner will amend this Petition to allege their true names and capacities when and if

ascertained.
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4, Petitioner seeks to compel arbitration under the terms of a Ground Lease
dated August 12, 1970 originally executed by Trustees of General Electric Pension Trust
as Lessor and Marvin A. Pomerantz as Lessee for the premises described as “Thrifty
Drug Store No. 410, Newbury Park (Thousand Oaks) California” (hereafter, the “Land.")
A true and correct copy of the Ground Lease is attached hereto as Exhibit A and
incorporated herein.

5. Petitioner is the successor in interest to the original Lessee under the
Ground Lease pursuant to an Assignment of Ground Lease and Deed made in December
2003. A true and correct copy of the Assignment is attached hereto as Exhibit B and
incorporated herein.

6. Petitioner is informed and believes that Respondent and Does 1 to 5 are
the successors-in-interest to the original Lessor under the Ground Lease. At the time that
Petitioner became the Assignee/Lessee, Respondent was already acting as Lessor for
the Land.

7. As set forth in Paragraph 18.01, the Ground Lease provides a series of
options to renew for seven consecutive terms of five years each. Paragraph 18.01 further
provides the basic rental for each renewal term shall be determined in the manner set
forth in Sections 18.02 and 18.03 of the Ground Lease.

8. In accordance with Paragraph 18.01, Petitioner has timely given written
notice of Petitioner's election to exercise the option for a renewed lease term from
September 1, 2020 through August 31, 2025.

9. Paragraph 18.03 of the Ground Lease provides that the basic rental for the
second through the seventh renewal terms shall be “the greater of (a) seven percent (7%)
of the appraised value of the Land on the first day of the eighth month preceding each
such renewal term, as determined in the manner set forth in Section 20.02 of [the] Lease”

or (in summary) a CPI increase over the prior period's ground rent.
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10.  Paragraph 20.02 provides for “Appraisal” to be performed by an appraiser
who is a qualified member of the American Institute of Rea! Estate Appraisers (or
successor of such institute) with extensive experience in the appraisal of properties in
Califonia.

11. In connection with the exercise of the most recent option period,
Respondent presented Petitioner with an Appraisal as of January 1, 2020 using a Market
Extraction Approach which set a value of $3,750,000.00 for the Land. In accordance
therewith, Respondent notified Petitioner the basic rent would increase by 56% from
$168,000.00 per year to $262,500.00 for the renewal term.

12. It has been the custom and practice of Petitioner and Respondent, upon
time for renewal of the Ground Lease term, to negotiate, as appropriate, for the
establishment of the basic rent for the new term. Accordingly, upon receipt of the
appraisal submitted by Respondent, Petitioner retained the services of an appraiser with
the qualifications set forth in Paragraph 20.02, who then prepared an Appraisal using the
Sales Comparison Approach which found the value of the Land to be $2,330,000.00.

13. Respondent refused to consider the appraisal submitted by Petitioner and
asserted, for the first time during the decades’ long relationship between these parties,
that Respondent had sole authority under the terms of the Ground Lease to determine
what the new basic rent amount would be.

14.  Accordingly, a controversy has arisen between Petitioner and Respondent
as to the appraised value of the Land and the corresponding amount of basic rent for the
renewal term. Among other items, Petitioner disputes that Respondent has the right
under the terms of the Ground Lease (as well as the covenant of good faith and fair
dealing implied therein) to shop around for the highest appraised value for the Land and
then unilaterally try to force Petitioner to pay rent based upon such appraisal, regardless

of its merit.
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15.  The aforementioned Paragraph 20.02 under which Respondent obtained its
appraisal is part of Article XX of the Ground Lease which addresses “Arbitration and
Appraisers.” Paragraph 20.01 provides that questions and conflicts under the Ground
Lease shall be determined by arbitration with questions to be submitted to a panel of 3
arbitrators (or, in this case, appraisers), one to be named by each party and the third to
be selected by the two so named. |t further provides that the decision of any two such
arbitrators (here, appraisers) shall be “final and conclusive on the parties hereto.” In the
event that the two arbitrators so designated fail to select a third arbitrator within 15 days
after appointment, then either party shall be free to seek the appointment of a third
arbitrator in accordance with the laws of the State of California.

16.  Section 20.03 of the Ground Lease further states: “Selection of Arbitrator or
Appraiser by Beneficiary. Lessor agrees that it will recognize any designation by Lessee
... to exercise the rights of Lessee with respect to the selection of arbitrators or appraiser
[emphasis added] in connection with any dispute arising hereunder which it is provided
herein is to be determined by arbitration or appraisal pursuant to this Article XX.”

17.  Respondent has previously recognized Petitioner's right to obtain its own
sales data and appraisal to address disputes concemning the establishment of basic rent
under Paragraphs 18.03 and 20.02 of the Ground Lease and negotiated in good faith with
Petitioner concerning the same. Petitioner was informed by Respondent that on at least
one prior occasion, Respondent had participated in arbitration with a predecessor in
interest to Petitioner as Lessee to determine the amount of basic rent during a renewal
term with such arbitration conducted by the appointment of three appraisers.

18.  Section 20.2 “Appraisal” of the Ground Lease further recognizes the role of
appraisers to serve as arbitrators and that “appraisal shall be conducted in accordance
with the laws of the State of California applicable to arbitration.” In accordance therewith

on or about September 9, 2020, Petitioner demanded that Respondent submit the

4

PETITION TO COMPEL ARBITRATION



S © O N O O bsH oW N -

N N N N D N N D N &4 v o aa aa @ ed -2 oa o
X N OO O A W N A O O N LS W N -

controversy to arbitration by way of the appointment of a third appraiser to serve along
with the two appraisers already selected by Petitioner and Respondent, as set forth under
the terms of the Ground Lease.

19. Respondent has, and continues, to refuse to arbitrate the issue of the proper
appraised value of the Land which would then be used to determine the amount of the
basic rent for the renewal term of the Ground Lease.

20. Petitioner has tendered the quarterly rent for the first portion of the renewal
term under protest.

21.  Petitioner has duly appointed Giselle Nguyen, MA!, a California Certified
General Appraiser of BGG, Inc. as its appraiser in this matter.

22. Respondent has appointed Joseph G. Lucas, MAI, of Manhattan Realty,
Inc. as its appraiser in this matter.

23.  Petitioner seeks relief from this Court to order this matter to arbitration and
specifically to order that Ms. Nguyen and Mr. Lucas be allowed to appoint a third appraiser
and, should they fail to make such an appointment, for the Court to make the required
appointment of a third appraiser so that the appraised value of the Land can be
determined in accordance with the arbitration provisions of the Ground Lease.

WHEREFORE, Petitioner Prays As Follows:

1. That the Court order Respondent to arbitrate the controversy as herein
alleged under the terms of the Ground Lease and specifically that a panel of three
appraisers be appointed, one selected by Petitioner, one selected by Respondent and a
third to be selected by the two appraisers so named with the decision of any two such
appraisers to be final and conclusive upon the Parties hereto as to the appraised value
of the Land;

2. In the event that the two appraisers so named are not able to reach an

agreement or otherwise designate a third appraiser to serve as an arbitrator, that the
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Court make such appointment in accordance with California law;

3. That Petitioner be awarded costs of suit;
4, For reasonable attorney’s fees as allowed by | contract;
5. For such other and further relief as the Court q

Dated: October 13, 2020

SHERRY ANNE LEAR, Attorney for
Petitioner, BORCHARD & REINO
PLAZA, A CA General Partnership

6

PETITION TO COMPEL ARBITRATION



EXHIBIT A



GROUND LEASE

- TRUSTEES OF GENERAL ELECTRIC
PENSION TRUST

" "Lessor"

MARVIN A. POMERANTZ

"Lessee"

Dated as of Rugust 12, 1970,

Leased Premises: Thrifty Drug Store No. 410
161 North Reino Road
Newbury Park (Thousand Oaks)
California ‘
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- LEASE

THIS GROUND LEASE (hereinafter called "this
Lease") is made as of August 12, 1970 between E. H.
MALONE, Camel Hollow Road, Huntington, New York, R.
W. LEWIS, 761 Foresf Avenue, Rye, New York, R. E.
PFENNING, 77 North Saddle Brook Drive; Ho-Ho~-Kus,
New Jersey, VIRGIL B, DAY, 45 Cowdin Lane, Chappaqua,
New York, -and R. H. JONES, 742 Lake Avenue, Greenwich,
Connecticut, as TRUSTEES OF GENERAL ELECTRIC PENSION
TRUST, having their offices at 570 Lexington Avenue,
New York, New York 10022 (said Trustees of General’
Electric Pension Trust being heée;n collectively called
"Lessor"), acting under instrument dated August 31,
1946, as amended, and MARVIN A. POMERANTZ having an
address at S Souéh West 51st Street, Des Moines, Iowa

(hereinafter called "Lessee").

ARTICLE I,

THE LEASED PROPERTY

1.01 The Land. Upon and subject to the conditions
and limitations set forth below, Lessor hereby leases to
" Lessee, and Lessee hereby rents from Lessox, for the term

specified in Article II, unless this Lease shall sooner




terminate as hereinafter provided, that certain real prop-
erty (herein called "the Land") described in Exhibit A
gttached hereto and by this refereqce incorporated herein.
For the convenience of the parties hereto a plot plan. of

.the Land is attached hereto as Exhibit B.

1.02 Qigig. Lessee represents that the Land .
and the title thereto has been examined and approved.by )
Léssee and that Lessee hereby accepts the leasehold ﬁereby
created subject to those matters described and set forth
in Exhibit C attached‘hereto and by this reference incorpo-

rated herein ("the Permitted Exceptions”).

1.03 ‘Improvements Not Included in Lease. The

following buildings, structures and improvements are not
included in this Lease and, except as provided in Articles
XVII and XIX, Lessor shall have no right, title or interest:

therein or thereto: '

(a) The buildings, structures and other permanent
improvements (hereinafter called the- "Improvements")
on the Land at the date hereof and hereafter erected
thereon (including subsurface structures and founda-

tions but not including storm sewers and area drains)




(b) All building equipment and personal property,
now or hereafter on the Land, used in the operation
and maintenance thereof or of any bullding, structure
or improvement thereon, whether or not'afrixed to
the .realty, includiné, without limitation, fixtures,
machinery, apparatus, fittings,felevators, tools,

air conditioning systems and equipment (hereinafter
called "Lessee's Equipment"); and .

¢(c) All additions, alterations, restorations,

‘repairs and replacements of any of the foregoing.

ARTICLE II.
TERM

2.01 Interim and Primary Term. SubJeect to the -

terms,.covenants, agreements and conditlions contained here-

in, Leasee shall have and hold the Land for:

(a) an interim term (herein called the "Interim
Term") commencing on the date hereof and ending at
nidnight on August 31, 1970, and

‘(b) a primary term (herein called the "Primary
Term") commencing on September 1, 1970, and ending at




midnight on August 31; 2000, unless terminated

sooner pursuant to the terms hereof.

Whenever the phrase "Term of this Lease" is used
throughout this Lease, it shall include the Interim Term,
the Primary Term and the renewal terms, if any, which are

provided for in Article XVIII of this Lease.

ARTICLE III.

RENTAL

3.01 Basic Rental for Interim Term. Lessee

agrees to pay, and Lessor agrees to accept, as basic rental
for the land during the Interim Term of this Lease, the

sum of $6,720 per year payable in advance in quarterly
installments of $§1,680 on the first day of each September,
December, March and June for each and every full calendar

vear of the Interim Term of this Lease.

3.02 Basic Rental for Primary Term. Commencing

on Septembexr 1, 1970, and continuing thereaffer until the
end of the Primary Term of this Lease, Lessee agrees to
pay. and Lessor agrees to accept, as basic rental for the
Land, the sum of $6,720 per year, payable in advance in
quarterlf installments of $1,680 on the first day of each

September, December, March and June.

4.




3.03 Proration. If the Interim Term of this
Lease commences on a day other than the first day of September,
December, March.or June, Lessee shall, on the first day .
of the Interim Term of this Lease, pay as rental for the
fractional quarter in which.the Interim Lease term commences,
an amount determined by multiplying the quarterly rental
installments by 'a fraction, the numerator of which shall‘
be the number of days remaining in such gquarter including
the first day of the Interim Term of this Lease, and the
denominator of which shall be 90. The foregoing proration

1s based on the assumption of a 360-day calendar year.

3.04 Additional Rental. Lessee will 8also pay
from.time to time as provided in this Lease, or where no
specific time 1s so provided, on demand of Leesor, as addi-
tional rental ("Additional Rental"), (a) all other amounts
required to be pald by Lessee under the terms of this Lease,
(b) interest at the rate of 9-1/2% per annum on such of
the foregoing amounts as are payable to Leséor and are
not pald within 10 days of the date so provided in this
Lease or of such demand; such interest to accrue from the
date so provided or of such demand,.unt;l payment thereof;
and (é) ihteresxnat the. rate of 9-1/2%2 per annum on all
overdue 1n§tallments of baslc rental, such interest to

accrue from the due date thereof until payment. If Lessee

5.




fails to pay any additional rental required hereunder,
Lessor shall have all the rights, powers and remedies pro-
vided for in this Lease or at law or in equity or other-
wise as Lessor would have in the case of nonpayment of

the basic rental.

3.05 Place of Payment. The basic rental, addi-.
tional rental and gther sums payable to Lessor hereunder
'shall be payable in 1awrgl money of the United States of
America to Lessor at Pirst National City Bank, Trust Col-
lection Department, 399 Park Avenue, New York, New York
10022 or to such.agent or person or persons or at such
other.address.as Lessor from time to time may designate.
The basic rental shall be absolutely net to Lessor so that
this Lease.shall yield to Lessor the full amount of the
installments of basic rental without deduction throughout
the Term of This Lease except to the extent otherwise pro-

vided in Section 13.08.

3.06 Rental to be Net to Lessor. It is intended

that the rent provided for in this Lease shall be absolutely
net to Lessor throughout the Term of This Lease, free of
eny taxes (except .as provided in Article 6.01) costs, ex-
penses, liabilities, charges or other deductions whatsoever

with respect to the Land or Improvements and/or the ownership,

6.




leasing, operation, maintenance, reﬁair, rebullding, use

or occupation thereof, or with respect to any interest of
Lessor therein, it being the intention of the parties hereto
. that by the execution of this Lease, Lessee shall assume
with respect to the Land and Improvements every obligation
relating thereto which the ownership thereof entails and

which, but for this Lease, would be borne by Lessor.

ARTICLE IV.

CONDITION AND USE OF THE LAND

4.01 Condition and Use. Lessee is fully familiar

with the physical condition of the Land and has received

the same in good and clean order and condition. Lessor
makes no representation or warranty with resﬁeét to the con-
dition of the Land or its fitness or availability for any
particular use, and Lessor shall not be liable for any latent
or patent defect therein. Lessee may use the Land for any
lawful purpose and will not do or permit any act or thing
which 1is contrary to any legal requirement or insurance re-
quirement (as those terms are defined in Article VII hereof),
of which might impair the vaiue of the Land or any part '
thereof 6} which constitutes a public or private nuisance

or waste.




L.,02 Lessee!s Right to Grant Licenses or Easements.

Lessee is hereby authorized and empoyered, for and in behalf
of Lessor, and as the attorney in fact of Lessor to make,
execute, acknowledge and deliver instruments in the form .
usually used.for the purpose in the State of Californla grant-
ing a license or easement, with respect to the Land to any
person, and the successors and asa;gns of such person; pro-
vided fhat the license or easement fulfills the conditiéhs

set forth in clauses (vi), (vii) and (viii) of this Section
4.02 and at least one of the conditions set forth in clauses

(1) through (v) below:

(1) A license or easement to lay mains, pipes,
sewers, gas and electrical conduits along any one of
the boundaries of the Land, within a distance of not
more than.1l0 feet measured from the boundary in ques-
tion and at a depth of not lgss than 3 feet below

the surface;

(11) A license or easement to locate telephone
or electrical supply poles, wires, and supports along
any one of the boundaries of the Land, provided that

no pole, wire or support shall encroach more than 10

feet upon the Land measured from such boundary;




(111). A license or easemernit for one or more of
the purposes described in clauses (15 and (11) where
the encroachment upon the Land is to the extent of not
more than 20 feet, provided that the grantee shall
agree ih the license or easement that the grantee will,
at the grantee's expense, relocate whatever property
or installation is placed or made on the Landeursuadp
to the license.or easement insofar as necessary and
whenever -required to avoid interference with the con-
struc£1on of alteration of any building or improvement

on the Land;

(iv) Any 1license or easement which is terminable
by Lessor or Lessee, their fespective successors or

assigns, on not more than 90 days' notice;

fv) Any license or easement which by its terms
shall come to an end upon the exﬁiration, or any

earlier termination of this Lease;

(vi) Any such license or easement shall contain
the agreement of the grantee thereof, at such grantee's
expense (a).to keep and maintain any property or in-

stallation which 1s placed on the Land in good and




safe repair at all times and in a condition which com-
plies with all legal requirements, (b) to pay and dis-
charge any t#x of any name or nature imposed on such
property or installation, or the license or easement.
(c¢) to indemnify and hold Lessor and Lessee harmless
for'and in respect of any claims, liabilities of re-
sponsibilities of any name or nature which may be im-
. posed on Lessor or Lessee or upon the Land by reason
of the granting of the license or easement, the main-
tenance of the property or installations thereon or By
reason of any other exercise of the license or easement,
and shall provide (d) that upon any default by the'
grantee thereof, such license or'basemeqt may be termi-
nated by the tenant or owner of the Lan& on 30 days'
written notice, and (e) that on any termination or the
expiration of the license or easement, the grantee will,
at the grantee's expense, remove all property and in-
stallations and restore and repalr any damage or de-
facement of the Land or the improvements, in default
whereof Leséor or Lessée or the-tenaﬁt or owner of the
Land may do so for the grantee's agccount; '
(vi1) - No' such license or easement shall contain
any obligation of any kind or nature whatever binding.

upon Lessor or grantor thereof; .and

10.




(viii) Any such license or easement shall recite
that the same 1s made with the consent and approval

of lLessee.

_ Upon the granting of any such license or easement
-Leaage.shall notify Lessor thereof, shall furnish Lessor
with a duplicate original of the instrument in question and
an opinion from the office of Leasee's counsel to the effect
that the license or easement fulfills the conditions of
this Section and is enforceable in accordance with its
‘terms and, with respect to any license or easement of the
type described in clauses (i); (41) and (111) above, the
certificate of an authorizéd representative of Lessee, to
the effect that the granting of such licenge or easeﬁent
does not substantially impair the value or usefulness of
the Land or the Improvements. The right hereby granted to
Lessee may be assigned to Sublessee or to any assigns of |

Lessee's 1ﬁterést hereunder.

ARTICIE V.
MAINTENANCE

5.01.. Lessee at its expense will keep the Land,
the Improvements and the adjoining aidewalks, curbs and

ways 1in good and clean order and condition.
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ARTICLE VI.
IMPOSITIONS

6.01 Impositions Defined. As used herein,
"Impositions" shall mean all taxes, assessments (including
but not limited'to all aasessments for public improvements
or benefits, whether or not commenced or completed prior to
the date hereof and whether or not to be completed within
the term hereof}, ground rents, water, sewer or other rents,
rates and charges, excises, levies, license fees, permit
fees, inspection fees an@ other authorization fees and
other cha}ges, ;n each case whether genefal or speciél,
ordinary or exfraordinary, or foreseen or unroféseen,'or
every charactér (including all interest and penalties there-
on), which at any time during or in respect of the term
hereof may be assessed, levied, confirﬁed'dr inmposed on
or 15 respect of or be a lien upon (1) the Land or the
Improvements or any part therecf or any rent therefrom or
any estate, right or interést therein, or (ii) any occu-
‘pancy, use or possession of or activity conducted on or

in the Land or the Improvaments or any part thereof.

The term "Impositions" shall include but not

be limited to franchise taxes, capital stock taxes or other

12.




‘assessments, levies, impositions or charges of Lessor or
any successor to or assignee of the interest of Lessor

or any successor to or assignee of the interest of Lessor
under this lLease or .of any successor owner of the Land

or the improvements, to the extent that the same are mea-
sured or based in whole or in part on the Land or the Im=~-
provements or any estate, right or 1nterest'therein or under
this Lease or on the value of any thereof, or on.the basic

rent, additional rent or other sums payable hereunder.

However, the term "Impositions" shall not include
any income or gxcess profits tax of Lessqr,.determined
on the basis of 'its general net income or net revenue and
excluding any estate, inheritance or succession taxes imposed

upon the estate of any successor or assignee of Lessor.

6.02 Lessee to Pay Impositions. Subject to

Article VIII of this Lease relating to contests, Lessee
will pay all taxes and assessments and other Impositions

of eveiy kind and nature levied upon the Land or Improve-
ments before any fine, penalty, interest or cost may be
added for nonpayment thereof, and will furnish to Lessor,
upoen req;est, official receipts or other satisfactory proof
evidencing such payment. If any assessment mey be paid

in ins?allments, Lessee may pay it in installments as they
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respectively become due. Unless Lessee i1s in default here~-
under, upon the expiration of the term hereof, all imposi-
tions provided to be paid by Lessee hereunder, accrued

or prepaid, as the case may be, shall be apportioned between

Lessor and Lessee.

ARTICLE VII.
COMPLIANCE WITH LEGAL AND

INSURANCE REQUIREMENTS

7.01 Subject to Article VIII of this Lease, Lessee

covenants ‘that, at its expense, it will promptlyr_.

(a) comply with all laws, orders, judgments,
inJgnctioﬁs, rules, regulations, permits, licenses,
and requirements of all federal, state or mun;cipal
departments, commissions, boards, courts, huthorities,
agencles, foreseen or unforeseen, crdinary or extra-
ordinary (herein called "Legal Requirements")‘which
now or at anj time hereafter may be applicable to
the Land and the Improvements or any part thereof, or
any of the adJoining sidewalks, streets or ways, or
ané use or.condition of the Land or Improvements or

any part thereof, and with ai:l terms of any insurance
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policy required'to be carried by Lessee under th;s
Lease and all requirements of the issuer of any such
policy (herein called."Insurance Requirements") whether
" or not compliance with such legal or insurance require-
ments shall reéuire-structural changes in the Improve-~
ments or interfere with the use and enjoyment of the

Land or any part thereor; .

(b) procure, maintain ‘and comply with all per-
mits, licenses and other authorizations required for
any use of the Land or the Improvements or any part
thereof then being made, and for the proper erection,
installation, operation and meintenance of the Impréve-'

ments or'any part thereof;

{(¢) comply with instrumer.ts of record at the
time 1n forece affecting the Land or the Improvements
(other than instruments hereafter placed on record to
‘which nelther Lessee nor any assignee or Sublessee of

Lessee 1s a party or has consented.)

ARTICLE VIII.
PERMITTED CONTESTS

8.01 LlLessee, at its expense, in the name of

15.




Lessor if legally required, may contést (in the case of

any item of importance, after prior written notice to Lessor),
by appropriate iegal proceedings pon@ucted in good faith

and with due diligence, the amount or validity or appli-
cation, in whole or in part, of any imposition or lien
therefor or any legal.requirement or the application of

_ané instrument of record referred to in Article ViI, and

may defer compliancé therewith pending such contest,.pfo;
vided that (a) in the case of an unpaid imposition or lien
therefor, such proceedings shall suspend the collection
thereof from Lessor and the Land; (b) neither the Land nor
any part thepeof or interest therein would be in danger of
being forfeited or lost; (c) in the case of a legal require-
mené, Lessor would not be in danger of any criminal 1liadility;
and (d4) Lessee shall have furnished such security, if ahy,

as may be required in the proceedings or reasonably reguested
by Lessor. . Lessor.shall not requesf security from Fidelity
Union Trust Company, nor from its nominee provided Lessor

is indemnified against loss by reason of a contest by such
nominee, 1f elther of such parties shall ever be the lessee
hereunder, as the result of the enforcement of its rights
'pursuant to. the Trust Indenture mentioned in Section 15.02
hefeof. 'Any rgfpnd with respect -to any tax or assessment
paid by Lessee shall be pald to and be the property of

Lessee. Lessor, without expense to it, shall cooperate
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with Lessee and execute any documents or pieadings required
for any such contest, provided that any such cooperation

or execution shall not impose any obligation on Lessor.

ARTICLE IX.
INSURANCE

9.01 Risks to be Insured. So long as the Sublease

mentioned in Section 14.02 hereof shall be in effect, Lessee
will, at 1ts.expense, maintain, or will cause the Sublessee
of said Sublease to maintain:

(a)  Insurance with respect to -the Improvements
against loss or démage by fire, lightning, and other
risks from time to time included under policiles having
extended coverage endorsement, in amounts sufficient
to prevént either Lessor, lessee, the Beneficiary
mentioned in Section 15.01 hereof or the Subleésge
from becoming a co-insurér'or any partiesl ioss under
the applicable'policies, but in any event in amounts
not less than 1005 of the then full insurable value
(herein defined as actual replacement value less actual
physical depreciation) of the Improvements (s8aid value
shall be determined from time to time at the request

of Lessor and at Lessee's expense by the insurer or
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insurers or by an expert approved by Lessor);

(b) General public liability insurance against
claims for bodily injury, death or property damage,
oecurring'on, in or about the Land and the adjoining
streets, sldewalks and passageﬁays, such insurance
to afford brotection to Lessor of not iéss <han $500,000,
with respect to bodily injury or death to any one
| person, not less than $1,000,000, with respect to
any one accident and not less than $500,000, with

respect to damage to the property of bthers;

(¢) Explosion insurance in respect of any steam
and pressure boilers and similar apparatus located
on the Land and the Improvements in amounts approved

‘by Lessor;

(d) war risk insurance when and to the extent
obtainable from the‘United.states Government or any

agency thereof; and
. (e) Appropriate workmen's compensation insurance

with respect to any work on or about the Land or the

Improvements.
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Such insurance may be obtained by the Sublessee by endorse~- E
ment on its blanket insurance policies, provided that such

" blanket policies satisfy the requiremenﬁs specified above

in this Section. The Sublessee may either carry all or

any part of such insurance (1) undfr any plan of self-
insurance which it may from time to time have in force and
effect provided .that prior to the. implementation thereof,

it furnishes to Lessor satlsfactory evidence of the exist;nce
of an insurance reserve adequate for the risks covered

by such plan of self-insurance and Lessor acknowledges the
adequacy thereof in writing, or (i1i) under a "blanket"

pelicy or policieS covering other liabilities of the Sublessee
and its subsidiaries, eontrollipg or arfiliated corporations,
or (ii1i) partly under such a plan of self-insurance and

partly under such "blanket" policies.
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If the Sublease is no longer in effect, the in-
surers shall be reasonably satisfactory to Lessor and Lessee
shall provide such additional insurance with respect to
the Land and the Improvements in such amounts and against
such hazards as Lessor may from time to time reasonably
require and as is usually carried Sy others operating similar

businesses and properties in the same general locality.

9.02 Policy Provisions. All insurance maintained

by Lessee or the Sublessee pursuant to Section 9.0l above

shall:

(a) Except for workmen's compensation insurance,
name Lessor, Lessee, the Beneficiary and the Sublessee

as insured, as their respective interests may appear;

(v) Provide that all insurance proceeds for
losses of less than $30,000 shall be adjusted by and,
exéept in th? case of public liability and workmen's
compensation insurance, be payable to Lessee or as
it may direct and that all insurance proceeds for losses
of $30,000 or more, except for public liability and
worﬁmen's'gpmpensation insurance (which shall be gdf
Justed by LeSsee}, shall be adjusted by Lessee or a;

it may direct, subject to the appfoval of Lessor in

19.




the event the Sublease is not then 1n effect, and
shall, except in the case of public llability and
workmen's compensation insurance, be payable to the
Lessor or, i1f the Deed of Trust is then in effect,

to the Trustee thereunder.

(o) Include effective waivers by the insurer
of all claims for insurance premiums against Leésaor
and, to the extent obtainable, all rights of subrogation

against any named insured;

(d) Provide that any losses shall be payable
notwithstanding (1) any act or negligence of Lessor,
lesgee, the Beneficiary or the Sublessee, (i1) the
occupation or use of the Land for purposes more hag-
ardous than permitted by the terms of the poliey,
(111) any fore?losure or other proceedings or notices
of sale relating to the Land or any part thereof, |
or (iv) any change in the title or ownership of the

Land or any part thereof; and
(e) Provide that no cancellation thereof shall

be ‘effective until at least 10 deys after receipt

by Lessor of written notice thereof.
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9.03 The Depositary. Notwithstanding the pro-

visions of the preceding Section 9.02, at any time when
neither the Sublease nor a Deed of Trust is in effect,

all insurance maintained by Lessee pursuanf to Section
9.01 of this Lease the proceeds of which would otherwise
be required to be payabie to Lessee pursuant to Section
§.02 may, at thelelection of Lessor, be made payable to

a bank or trust company in the City of New York or the -
State of California, selected by Lessor, with a capital
and surplus of not less than $50,000,000 willing to act

hereunder as a depositary of insurance proceeds (the

“"Depositary").

9.04 Delivery of Policies; Insurance Certifi-

cates. Lessee will deliver promptly certificates of the
" insurance policies which Lessee is required to maintain
pursuant to Section 9.0l to Lessor, together with evidence
as to the pa&ment of all premiums then due thereon, and
wili, upon written request by Lessor, deliver to Lessor

the originals of such policies.

9.05 Apportionment of Premiums. Unless Lessee

is in default hereunder, upon any expiration of the term
hereof, the uneifhéd premiums upon any insurance required
hereunder then in effect shall be apportioned between Lessor

and Lessee,
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ARTICLE X.
CHANGES AND ALTERATIONS

-10.01 Lessee at its expense may make reasonable
alterations of and a2dditions to the Improvements or any
part thereof, and Lessee may make substitutions and replace-
ments for the same on the Land, provided that (a) the marFet'
value of the Improvements thereafter shall not be below
their value immediately before such alteration or addition,
(b) such alterations or additions shall be performed in
' a good and workmanlike manner and, if the estimated cost
thereof exceeds $50,000, under the'supervision of a qualified
architect or engineer, and (c) such additions, alterations,
substitutions and replacements shall be expeditiously com-
plefed in compliance with all laws, ordinances, orders,
rules, regulations and requirements applicable thereto.
If the Sublease shall not be in effect, any such alteration
or addition the estimated cost of which exceeds $250,000,
shall require the prilor written consent of Lessor; which

consent shall not be unreasonably withheld or delayed.

ARTICLE XI.
INDEMNIFICATION OF LESSOR: MECHANIC'S LIENS

11.01 Lessee to i#old Lessor Harmiess. Lessee
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will protect, indemnify and save harmless Lessor from and
against all 1iabilities, obligations, claims, demands,

. Judgments, damages, penalties, causes of action, costs
and expenses (including but not limited to reasoriable attopr-
neys' fees and expenses) imposed upon or incurred by or
asserted. against Lesgdr by others by reason of (a) Lessor's
ownership of the Land or any interest therein, or receipt
of any rent or other sums therefrom; (b) any accident, )
inJury to qr death of persons or loss of or damaée to prop~
erty occurring on or about the Land or the Improvements or
any part thereof or the adjoining sidewalks, curbs, streets
or ways; (c¢) any use, nonuse or condition 6f the Land or
the Improvements or any part thereof or the adjolining side;
walks, curbs, streets or ways; (d) any failure on the part
ol Lessee to perform or comply with any of the terms of
this Lease, and of any contracts and agreementS to which
Lessee 1s a party and of any restrictions, statutes, laws,
ordinances or regulations affecting the lLand or any.part
thereof or of the ownership or occupancy or use thereof;

or (e) performance of any labor or services or the fur-
nishing of any materials or other property in respect of
the Land or the Improvenments or any part thereof. In case
any aétioﬂ, sult or proceeding i1s brought against Lessor
by_reasbn of an&“;uch occurrence, Lessee, upon Lessor's

request, will at Lessee's expense resist and defend such
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action, suit or proceeding, or cause the same to be resisted
and defended by couhsel designated by Lessee and approved

by Lessor. However, Lessee shall not be obligated to pro-
tect, indemnify or save Lessor harmless from and against

or to resist or defend any action, suit or proceeding brought
against Lessor for any franchise, excise, corporate, estate
inheritance, su¢cession or capital levy tax of Leqéor or

any incpme,lprofits or revenue tax upon the income of Lessor,
except to the extent that the same shall constitute Imposi-

tions as defined in Section 6.01 hereof.

11.02 Mechanic's Liens. If any mechanic's lien

shall be filed against the Land, Lessee, at its expense,
shall cause it to be cancelled or discharged of record,

by bonding, deposit or otherwise.

ARTICLE XII.
DAMAGE OR DESTRUCTION

12.01 Partial Destruction. In case of damage

to or destruction of any of the Improvements which 1s less
than total or substantial destruction, Lessee will, or
will cau;e the .Sublessee to, at Lessee'§ or the SublesSée's
expense, promptly commence and proceed with reasonable

diligence to effect (subject to unavoidable delays) the

24,




restoration, replacement or rebuilding of the Improvements -
as nearly as posoible to their value, condlition and character
immediaﬁely prior to such damage or destruction, whether

or not the insurance proceeds, 1f any, on accounf of such
damago or destruction shall be sufficiont for the purpose,‘
with such changes or alterations as may be made at Leoaee's
or the Sublessee's election pursuant to and subject to

the conditions of Article X of this Lease (such restoration,
replacement or rebuilding of the Improvements, changes

and alterations, together with any temporary repairs and
property protection pending completion of the work, being

herein called “Restoration").

12.02 Total or Substantial Destruction Defined.

Total of Substantial Destruction is damage or destruction
of the Improvements of such magnitude that the Lessee shall,
in good faith, reasonably determine that restoration of the
Improvements is economically unfeasible. In the event Les-
sor disagrees with any determingtibn as to oconomic infeasi-
bility, such determination shall be subject to arbitratioo
in the manner provided in Section 13.02 hereof uniéss the
Sublessee shall have terminated the Sublease pursuant to the

provisions of Section 7.02 thereof.
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12.03 Total or Substahtial Destruction During

Term of Sublease. In the event of a total or substantial

destruction during the term of the Sublease the Sublessee,
pursuant to Section 7.02 of the Sublease, shall have tne
right to restore the Improvements or terminate the Sublease.
In the event that the Sublessee shall elect to terminate

the Sublease, Article XVII of this Lease shall be applicable.

"12.04 Total Sr Substantial Destruction when

Sublease 1s not in Effect. If the Sublease 1s not in effect

at the time of a total or substantial destruction of the
Improvements, Lessee will give written notice to Lessor
of the termination of this Lease on any date occurring

not less than 60 days after.the giving of such notice nor
more than 150 days after such total destruction, and on
such termination date this Lease shall terminate. Upon
such termination, the basic rent and additiénal rent shall
be apportioned by Lessor and Lessee to the termination
date, and all insurance proceeds recelved or payable on

~ account of sﬁch total or substantial destruction shall

be paid over or assigned to lessor or as it may direct.

12.055-Insurance Proceeds., All insurance pro-

ceeds actually received by or payadble to a Depciitary or

to Lessor on account of any damage to or destruction of the
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Impravements or any part thereof other than a total or
substantial destruqtion.which results in a termination of
this Lease (less the actual costs, fees, and expenses in-
ocurred in the collection thereof) shall, unless Lessee 1is

in default hereunder, be paid over to Lessee or as it may
direct from time to time as restoration progresses to pay

(or reimburse ﬁessee or Sublessee for) the cost of restora-
tion, bdt only upon the written request of Lessee accompanieé
by evidence satisfac;ory to Lessor that the sum requested

has been pald or is then due and payable and 1s a proper
item of such cost. During the term of the Sublease such
proceeds may be pald directly to the Sublessee pursuant

to and in accordance with the terms of Section 7.03 of

the Sublease. Upon receipt by Lessor of evidence satisfactofy
to it that restoration has been completed and the cost
thereof paid in full and that there are no mechanics' or
similar liens for labor or materials supplied in connection
therewith, the balance, if any, of such proceeds shall,
unless Lessee is in default hereunder, be paid over or

aséigned to Lessee or as it may direct.

. All insurance proceeds received as a result of
a total or substantial destruction which results in & termi-
tion of this Lease shall be paid to Lessor unless the

Leased Premises are purchased by the Sublessee or the Lessee,
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in which case said proceeds shall be paid to such purchaser,

ARTICLE XIII.
CONDEMNATION

13.01 Taking Defined. As used herein, a "taking"

means any acquisition of any portion of the Land or Improve-
ments or .any interest therein or right accruing thereto
pursuant to or in anticipation of the power of condemnation
or eminent damain or by reason of the temporary requisition
of the use or occupancy of the Land or the Improvements

"by any governmental authority, ecivil or military.

13.02 Total Taking Defined. As used herein a

total taking means a taking of.ao-much of the Land or Improve-
ments that (while the sublease is in effect) the sublessee
would be entitled to terminate the sublease pursuant to
Section 8.02 of the sublease. If the sublease is not in
effect then a total taking shall mean either (a) a takiﬁg

of all of the Land, other than for'a temporary purpose

or (b) a taking of so much of the physical area of the

Land, t?e result of which taking is that the remaining
portion of the.land cannot economically and feasibly be

used by Lessee.,
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In the event of such a taking of the physical
area of the Land when the Sublease is not in effect,
Lessee may give written notice to Lessor not more than
60 days after such taking that it has determined that
the remainiﬁg portion of the'Land after restoration
cannot econamically and feasibly be used by Lessee.
Lessor, not more than 120 days after the date of such tak-
ing, shall give written notice to Lessee whether or not 1t
agfees with such determination. If Lessor does not agree
with such determination within such period of 120 days, the
matter shall be determined by arbitration within a reasonable
time thereafter in accordance with'the~terms of Section 20.01
of this'Lease. In arriving at their decision, the arbitrators,
among other things, shall take into consideration the cost
of restoration, the rentable area of the remaining improve-
ments, the then economic condition of the real estate market,
the availability of space lessees, the character of the
neighborhood, the cpst of operating and maintaining the
remaining Land and Improvements and whether the remaining
Land and Improvements will produce a fair and reasonable
return to Lessee. If Lessor shall have given written

notice to Lessee that it agrees with Lessee's determlnation,

‘or if it shall -have been determined by arbitration that the

remaining Land cannot economically and feasibly be used by
lessee, this Lease shall terminate on such date, not more
than 45 days after such notice or such determination, 'as

29-




shall be designated by Lessee by notice given to Lessor
not less than 10 days prior to ;pe'termination.date. Upon
any -termination pursuﬁnt to this Section, the basic rental
and additional rental shall be apportioned by Lessor and

Lessee to the date of termination.

13.03 Lessor to Give Notice. In case of a taking

of all or any part of the Land or Improvements or the commence-
ment of any proceeding or negotiations which might result
in any such taking, Les;ee will promptly give, or cause

the Sublessee to give, written notice to Lessor, generally
describing the nature and extent of such taking.or the
nature of such proceedings or negotiations and the nature
and extent of the taking which might result therefrom,

as the case may be. Lessee will pay or cause the Sublessee
to pay all costs, fees and expenses, including but not
limited to attorneys' fees, reasonably incurred by Lessor
in connection with any taking and seeking and obtaining

any award or payment on account thereof.

13.04 Partial “aking: Restoration. In case

of a taking of the Land other than a total taking, Lessee
~will, or will -cause the Sublessee to, whether or not the
awards or payments, if any, on account of such taking shall

be suffiecient for the purpose, at Lessee's or the Sublessee's

L)
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expense, promptly commence and proceed with reasonable
diligence to effect (Subject to unavoidablé délays) the
restorafion, replacement or iebuilding of the Improvements
on the remaining portion of the Land as nearly as possible
to their value, condition and character immediately prior
to such taking, except for any reduction in area caused
thereby, or with such changes or alterations as may be .
made at the election of Lessee or the Sublessee, in accordance
with Article X of this Lease (such restoration, replacement,
rebuilding and ghanges and alteratlons pursuant to Article

X, and related work, being herein éalled "Restoration"),
provided that iﬁ case of a taking for temporary use Lessee

shall not be required to effect or cause the Sublessee .

to effect restoration until such taking is terminated.

13.05 Total Taking While Sublease is in Effect.

fn the event that, a§ a resuit of a total taking, the sub-
lessee shall give notice of the termination of thé sublease
pursuant to Section 8.02 thereof, Lessee shall make an
irrevocable offer to purchase Lessor's interest in the Land
pursuant to Section 17.01 of this Lease. Whether sald
offer shall be accepted.or not, this Lease shall terminate
on the date of.the termination of the Sublease 1f Lessee
shall have compliad with all of the provisions of Section

17.01 of this Lease.




13.06 Appiication of Awards in Case of a Totadl

Taking. All awards and payments on account of any total
taking (including all amounts thereof in respect of both
the Land anhd the Improvements) shall be payable in the follow-

ing order of priority:

-~

(a) The Lessor shall receive the greater of
(1) the purchase price paid by Lessor for the Lané,
or (11) the appraised value of the Land, together,
in each case, with its reasonable expenses incurred

as a result of such taking;
(b) The remainder of the award or payment
shall be pald to the Beneficlary if there is a

Beneficiary in effect, and otherwise to the Lessee.

13.07 Application or Awards Upon Partial Taking.

All awards and payments on account of a partial taking,
including all amounts thereof in respect of both the Land
"and the Improvements, shall be payable in the following

order of priority:

(a) .lessor, Lessee, the Beneficiary, if any,

and (1f the Sublease is in effect at the time of such
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total taking) the Sublessee first shall be entitled
to their expenses and charges, lncluding but not limited

to reasonable attorneys' fees in connection with the

taking.

(b} ™he entire balance (less any fees .2nd expenses
of éppraisérs whose services are used as provided below)
shall be divided in proportion to the respective values
of the portion of the Land which is the.subjecc of the
taking as‘ir vacant and unimproved and without this
Leasé, and of the portion of the Impfovéments which 1s
the subject of the taking as 1f without this Lease. If
Lessor and Lesseé are unable to agree upon such.respec-
tive values, they shall be determined by apprailsers
within a reasonable time in accordance with the terms
of Article 20.02, and the apprailsers' i'ees and expenses
shall be deducted from the baiance of the awards and

payments prior to any further application thereof.

(¢) The amount attributable to the portion of
the Land which is the subject of the takxing shall be

paid over to Lessor.

(d) The amount attributable to the portion of

the Improvements whicr is the subject of the taking

(W1
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shall, subject to the provisions of the Peed of Trust
and the Sublease, 1f any, with respect theretq, be

pald over to Lessee.

13.08 Reduction of Basic Rent. Upon the payment

to Lessor of ﬁny awards and payments on account of a taking
réquired by Section 13.07 to be pald over to Lessor, each
installment of basic rental thereafter payable shall bhe
reduced in ;he same proportion as the value of the Land
immediatély prior to such taking shail have been reduced

by such taking, as if the Land before and after such taking
~ were vacant and unimproved ané without this Lease. If
Lessor and lessee are unable to agree on such proportion,
1t shell be determined by appraisers within a reasonable
time in accordance with the terms of Section 20.02, the
appraisers' fees and expenses to be borne ia equal amounts

by the parties hereto.

13.09 Taking for Temporary Use. In the event

of a taking of all or any portion of the Land for temporary
use, this Lease shall confinue in full force and effect
without reduction or abatement of basic rental and addi-
tional rental and Lessee, subject to the provisions of

the Sublease and the Deed.of Trust, Il any, with respect

thereto, shall be entit.ed, after paying the reasonable
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expensés of Lessor, Leséee, the Trustee and the Sublessee
incurred in collecting the same, to make claim for, recover
and retain any awards or proceeds made on account thereof,
whether in the form of rental or otherwise, unless such

period of temporary use or occupancy shall extend beyond

the term of this Lease, in which_case such awards or pro-
ceeds, after deducting the c&st of restoration or_the Improve-
ménﬁs and the payment thereof to Lessor, shall be appor-
tioned between Lessor and Lessee .as of such date of expiration

of the term of this Lease.

13.10 Settlement with Condemning Authority.

-Without the written consent of the other party hereto (which

shall not be unreasonably withheld or delayed), neither

Lessor nor Lessee shall make any settlement with the con-

demning authority in respect of any taking or consent to

any taking.

ARTICLE XIV.
ASSIGNMENT OR SUBLEASE

14,01 Lessee's Right to Assign. Without the

consent of Lessor, Lessee §hall have the right to assign
this Lease and sublet the Land in whole or in part, without

imitation, and upon sueh terms as Lessee in its sole
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discretion shall deem appropriate or suitable, provided
that no such assignment shall be made pfior to the execu~
tion by Lessee's Assignee and the delivery to Lessor of a
legally effective instrument, assuming (but only to the ex-
tent that such assumption does not subject the Assignee to
any claim for damages or other monetary relief hereunder)
all the obligations of Lessee under this Lease. No assign-
ment or sublease by Lessee pursuant to this Section 14.01
shall affect or reduce any of the obligations of Lessee
herewunder, but this Lease and all the obligations of Lessee
hereunder shall continue in full forece and effect as the.
obligations of a principal and not as the obligations of a

guarantor or surety.

14,02 The Sublease. Simultaneously with the

execution and delivery of this Lease, Lessee and &hrirty
Drug Stores Co. Inc., a California corporation (Thrifty
Drug Stores Co. Inc., its assigns and successors are here-
inafter referred to as the "Sublessee'") are entering into
a leaée, dated as of the same date as this Lease, by which
Lessee will éublease the Land and lease the Improvements
to the Sublessee (such iease, as the same may be amended
or supplemepted from time to time as permitted by this
lease, is herein called the "Sublease"). Lessee will not
agree or consent to any amendment or modification of the

r
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Sublease (other than an amendment entered into in conformity
with the Deed of Trust described in Seétion 15.01) and

will not give any consent under the Sublease which sub-
stantially changes the obligations of the Sublessee thereunder,
without the prior written consent of Lessor, which consent
shall not be unreasonably withheld or delayed, provided

that Lessee without the consent of Lessor may exercise

any claim, right, power, privilege or remedy which it may
have as the lessor under the Sublease, whether arising
under the Sublease or by statute or at law or in equity

or otherwise. Neither Lessee nor an§ affiliate of Lessee
will acquire the interest of the Sublessee under the Sub-
lease, and Lessee will not, directly or indirectly, dispcse
of its interest hereunder to the Sublessee or anylaffiliate

of the Sublessee without the prior written consent of Lessor.

14.03 Rights of Sublessee. So long as the Sub-

lease shal; be in effect, Lessor and Lessee agree as follows:

(a) Lessor hereby. consents to salid Sublease

and recognizes Sublessee's tenancy thereunder.

(b) Lessor and Lessee shall not agree between
themselves to any cancellation, surrender or mocdifica-

tion of this Lesse (except to reduce the basic rent

W)
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payable hereunder) withcut the prior written consent
- of the Sublessee.

(¢) Lessor will glve to the Sublessee a copy
of any notice or other coﬁmunication from Lessor to
Lessee having reference to Lessee's performance here-
under at the time of giving such notice or communica-
tion to Lessee, and Lessor will not exercise any right,
power or remedy with respect to any default hereunder
and no notice to Lessee of any such default and no
termination of this Lease in connection fherewith
shall be effective, unless Lessor .shall have g;ven
to the Sublessee written notice or a:copy of its notice
to Lessee of such default or any such termination,

as the case may be.

(d) Lessor will not exercise any right, power -
or remedy with réspect to -any event of default hereunder
until the expiration of any grace period provided with
respect thereto, plus an additional period of 30 days
after the expiration thereof or after Lessor ﬁas gliven
to the Sublessee written notice of such default or
a copy of its notice to the Lessee of such default,
whichever is laver, and Lessor wiil not exercise any

right, pover or remedy with respect to any default
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hereunder 1f (1) the Sublessee within such 30-day

period shall give to Lessor written notice that it
intends to, undertake ﬁhe correction of such default
or to cause the same to be corrected, and (ii) the
Sublessee. shall thereafter prosecute diligently the

correction of such default.

(e) <the Sublessee may make any payment or perform
any act required hereunder to be made or performed
by Lessee with the same effect as if made or performed

by Lessee.

(£) The provieions of this Article XIV are made
for the benefit of Sublessee and Sublessee shall have
full rights to enforce sald provisions as I1f it were
a signatory party hereto.

14 .04 Assignment by Lessor. To the extent this

Lease imposes any obligations upon Lessor such obligations
shall be binding and enrorceable.only against the person
who is then the owner of the Land and the responsibility
for the performance of any such covenants shall not sur-

vive a conveyance of the Land,
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ARTICLE XV.

ENCUMBRANCE OF THE LEASEHOLD

15.01 Powér to Encumber. Lessee, without Lessor's

consent, may encumber the ieasehold estate created by this
Lease uﬁder a leasehold mortgage and/or deed of trust at
any time &snd from time to time, without limitation as to
amount and on anylterms Lessee may deem desirable and in
connection therewith may assign.tbe leasehold estate to

the holder or trustee of such mortgage and/or deed of trust.
Any such mortgage and/or deed of trust at the time in effect
{or if more than one such mortgage and/or deed of trust
shall at the time be in effect, that which is prior in

Iieq) is herein called the "Deed of Trust," and the Bene-
ficiary or any assignee or pledgee of the beneficial interest
under a Deed of Trust 1s herein called the "Benefilceiary."

~ Lessor and Lessee shall not agree between them-
selves to any cancellation, surrender or modification of
thls Lease without the prior written consent of the Bene-
ficiary, except to reduce the Basic Rental payable here-

under.

15.02 Leasehold Encumbrance Indebtedness. Sinul~

taneously with or immediately after the delivery of this
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Lease and to secure pa&meht of cértain indebtedness, Lessee
will conve& its leasehdld estate hereunder and the Improve-
ments to Title Insurance and Trust Csﬁpany,:as trustee, for
Driftwoocd Properties, Inc., as beneflciary, under a deed

of trust, dated or to be dated as of the same date as of
this Lease, thereby constituting said deed of trust as

the "Deed of Trﬁst." Thereupon, or thereafter, Driftwood
Properties, Inc. willl assign the aforesaid deed of trust
together with the note secured thereby to Fidelity Union
Trust Company., trustee under a Trust Indenture between
Driftwood Properties, Inc. and Fldelity Unlon Trust Company.
So long as sald deed of trust sﬁall be assigned to Fildelity
Union Trust Company pursuant to sald Trust Indenture, the
term "Beneficlary" as used in this Lease shall mean Fidelity
Union Trust Company, unless the context of this Lease clearly

indicates otherwise.

15.03 Notice to Beneficlary. Lessor will give

to the Beneficlary a copy of any notice or other communica-~
tion from Lessor to Lessee hereunder at the time of giving
such notice or communication to Lessee and notice of any
rejJection of this Lease by a trustee in bankruptcy of Lessee.
Lessor will not exercise any right, pswer or remedy with
respect to any default hereunder and no notice to Lessee

of any such default and no termination of this Lease in
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connection therewith shall be effective, unless Lessor '
shall have given to the Beneficiary written notice or a
copy of its noétice to Lessee of such-default or any such

termination, as the case may be.

15.04 Porebearance by Lessor of Remedies Upon

Default, Lesscr.will not exercise any right, power or
remedy with respect to any event of default (as th;t term
is defined in Section 16.01 of this Lease) hereunder until
the expiration of any grace periéd provided with respect
thereto, plus an additional per;od of 30 days after the
expiration thereof or after Lessor has given to the Bené-
Piciary written notiece of such default or a copy of its
notice to Lessee of such default, whichever is later.
Lessor will not exercise any right, power or remedy with
respect to any default hereunder (other than a default
constituting an event of default under Section 16.01(a)

of this Lease if (a) the Beneficlary within such 30-day
period shall give to Lessor written notice that it intends
to undertake the correction of sueh default or to cause
the same to be corrected, and (b) the Beneficiary shall
thereafter prosecute diligently the correction of such
default, whether by exercise on behalf of Lessee of its
obligations hereunder, entry on the lLeased Premises, fore-

closure, sale or otherwise.
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15.05 Performance on Behalf of Lessee. The

Beneficiary ﬁay make any payment or perform any aét required
hereunder to be made or performed by %essee with the same
effect as if made or performed by Lessee (after notice

to Lessor), provided that no entry Sy the Beneficiary upon
the Land fér such purpose shall constitute or be deemed

to be an eviction of Lessée or release Lessge from any
obligation or default which shall have been fully performed

or corrected by such payment or performance by the Beneficiary.

15.06 New lease. In case this Lease is terminated
for .any reason (other than the occurrence of a default
constituting an event of default under'Seétion 16.01(a) of
this Lease) while a Deed of Trust shall be in effect,

Lessor upoh receipt within 30 dﬁys after such termination

of a written request therefor and upon payment of all ex-
penses incident thereto, will execute and deliver a new

lease to the Beneficiary or its nominee, for the remainder
of the term of this Lease, with the same texms as are con-
tained hereunder (excluding Article XVIII relating to renewal
terms) , and will convey the Improvement: to the Beneficiary
by quitclaim deed conveying such title thereto as Lessor may
acquire upon the termination of this Lease free and clear of

any deed of trust, lien, encumbrance or charge created by Lessor
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ﬁrovided that (i) Lessor shall.have been pald all acerued
and unpaid basic rent and additionﬁl rent (including amounts
thereof which would have been payable 1if this Lease had

ﬁot been so terminated), and (11) the Beneficiary shall

have undertaken in writing to cure any default under such
new lease which is susceptible of being cured by it. Such
new lease and the leasehold estate created thereby shall,

to the extent permitted by law, continue to enjoy and maintain
the same priority as this Lease with regard to any deed

of trust on the Land or any part thereof, or any other

lien, charge or encumbrance placed thereon by Lessor or

by any persons claiming by, through or under Lessor. In
case such a new lease is so entered into, Lessor at the
request and expense of the Benefleciary will join in all
appropriate steps to cancel and discharge this Lease of

record and remove the prior Lessee from the Land.

ARTICLE XVI.
DEFAULT BY LESSEE

16.01 Events of Default. The following shall
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constitute "Events of Default" under the terms of this

Lease:

(a) Lessee shall fail to pay any basic rental,
additional rental or other sum payable hereunder by
Lessee to Lessor when and as the same become due and

" payable and such fatlure shall continue for 15 days;

(b) Lessee shall fail to perform or comply with
any term of Articles VI, IX or XI of this Lease and
" such fallure shall continue for more than 40 days
after Lessee received notice (regardless of the source

of such notice) or knowledge of such failure;

(¢) The Improvements shall be abandoned or un-

attended for 90 days.

(d) Any petition shall be flled against Lessee
in any court, whether or not pursuant to any statute
of the United States or of any State,lin any bank-
ruptey, reorganization, .composition, extension,
arrangement or insolvency proceedings, and Lessee
shall thereafter be adjudicated bankrupt, or 1f such
proceedings shall not be dismisséd within 60 days

after the institution of the same; or if any such
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petition shall be so filed by Lessee; or liquidator;

or
(e) Lessee shall fail to perform ér comply with.
any other term hereof and such failure shall continue
for more than 40 days after notice thereof by Lessor
to Lessee or where such default cannot be cured within
such 40 day period, if Lessee, within such period,
shall not have commenced with due diligence and dis-
patch the curing of such default, and thereafter shall
fall or neglect to prosecute and complete with due

diligence and dispatch the curing of such default.

16.02 Lessor's Remedies. In the event of such

default (regardless of the pendency of any proceeding which
has or might have the effect of preventing lLessee from
complying with the terms of this Lease), Lessor at any

time thereafter, subject to sections 14.03 and lS.Oh,'may
glve a written termination notice to Lessee specifying

a date not less than 10 days from the date of giving such
notice on which this Lease shall termlinate and sbeciryins
the Event of Default which is the basis of such notice,

and on such date, the term of this Lease shall expire and
terminate by limitation and 21l rights of Lessee under

this Lease shall cease, unless before suchk date (1) all
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arrears of basic rental, additional rental and all other
sums payable by Lessee under this Lease, together with
interest thereon at the rate of 9-1/2% per anﬂum, and all
costs and expenses (including dbut not limited to attorﬁeys'
fees and expenses) incurred by or on behalf of Lessor as

a result of such default, shall have been paid by Lessee,
and (i1) all of the specified Events of Defaults shall
have been fully remedied, or, in the case of any default
which cannot with due diligehce be cured by.such date,
Lessee shall have commenced, and shall be duly and dili-
gently prosecuting, the full and complete cure'thereor.

All costs and expenses incurred by or on behelf of Lessor
(ineluding but not limited to reasénablg attorneys' fees
and expenses) occasloned by any default by Lessee under
this Lease shall cénstitute additional rental hereunder.

No expiration or termination of this Lease; and no repos-
session of the Land, or any part thereof, shall relieve
Lessee of 1ts liabilities and obligations then accrued under
this Lease, all of which shall survive such expiration,

termination or repossession.

16.03 Repossession. Subject to Sections 14.03

and 15.04 of this Lease, 1f an Event of Default shall have
ceccurred and be continuing, Lessor, whether or not the

term of this Lease shall have been terminated pursuant
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¢o Section 16:.02, may,

upon and repossess the

upor: 10 days' written notice, enter

Land or any part thereof by force,

summary proceedings, ejectment or otherwise, and may remove

Lessee and all other persons and any and all property there-

from. Lessor shall be

under no liability for or by reason

¢f any such entry, repossession or removal.

16.04 Lessor May Cure Defaults. If an Event

of Default shall have occurred, or if an emergency exists,

Lessor may do whatever
for the account and at
to attorneys' fees and
of any payment made or
purpose, with interest

annum, shall be deemed

1s necegsary.to cure such default

the expense (including but not limited
expenses) of Lessee. The amount
expense incurred by Lessor for such
thereon at the rate of 9-1/2% per

additional rental and, forthwith,

shall be pald by Lessee to Lessor.

ARTICLE XVII.

PURCHASE OF LESSEE'S OR

LESSOR'S INTEREST

17.01 Events Requiring Purchase or Offer to

Purchase by Lessee. In the event that Lessee shall receive

from the Sublessee notice of termination of the Sublease

and shall therewith receive from Sublessee an irrevocable
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-ofref to purchase the Land and the Improvements pursuant to
(1) Sections 2.03, 7.02 or 8.02 of the Sublease then in

such case Lessee, within 10 days'afﬁe; receipt from Sublessee
of such notice of termination and sﬁch offer to purchase,
shall notiry.Lessor thereof and shall make an irrevocable
offer to purchase the Land from Lessor on the proposed
termination date épeciried in the Sublessee's notice, at

a purchase price equal to the amount specified 1n.3xhibibe+_--
D of the Sublease .as the purchase price for the Land (but

not the Improvements).

Sald purchase price shall be reduced by the aggre-
gate gmount.or any awards or payments which Lessor shall
have theretofore received pursuant to Article XIII of this
lease. If Lessor shall not have reJecfed any such offer
within 330days arter the m#king of such offer, such offer
shall be deémed to have been accepted and Lessor will) sell
the Land to Lessee. Lessee wiil'deliver to Lessor copiles
of any certificate or other evidence received by Lessee
from the Sublessee evidencing the happening of any con-
tingency enabling the Sublessee to terminate the Sublease.
Leésee shall accept the offer of the Sublessee to purchase
the Land and the Improvements unless either (a) Lessor shall
have rejected Lessee's offer to purchase the Land or (b)

Lessee shall have deposited the full amount of the purchase
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price of the Land with Lessor as security for the payment

of such purchase price if Lessee's offer is accepted.

17.02 Offer by Lessor to Purchase Improvements,

In the event that Lessor shall reject any offer to purchase
made by Lessee pursuant to Section 17.01, Lessor will at

the time of sucﬁ rejection (a) make an irrevocable offer

to purchase the Improvements (excluding Lessee's Equipment)

on the termination date at the amount specified in Exhibit D
of Ehe Sublease as the price for the Improvements, (b) if a
pDeed of Trust shall at the time be in effect, deposit with

the Beneficiary either (i) the amount of such purchase price

as security for the payment of such purchase_price if such offer
is accepted, or, at lessor's option, (ii) a written undertaking
to pay such purchase price if such offer is accepted, and (c)
return to Lessee any deposit made by Lessee pursuant to

Section 17.01. Any rejection by Lessor of a purchase'offer
made by Lessee pursuant to Section 17.01 which is not
accompanied by such an irrevocable offer of Lessor to

purchase the Improvements and by the deposit or undertaking

and return of deposit, if any, required by the preceding
sentence shall be ineffective. If Lessee shall not have
rejected any such offer by Lessor within 120 days after

the Sublessee shall have delivered its initial notice

of termination, such offer of Lessor shall be deemed to
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have been accepted and Lessor wiil so purchase and Lessee
" will so sell the Improvements (excluding Lessee's Equip-
ment) on the termination date. Any Tejection by Lessee

of any such offer of Lessor to purchase the Improvements
in violation of any provision of a Deed of Trust shall

be ineffective unless éccompanied By the conéent of the
Beneficlary. Lessee wili not accept the offer of the Sub-
lessee to purchase the Land and the Improvements if Lessor
réJects Lessee's offer to purchase the Land and fully com-

‘plies with this Section 17.02.

17.03 Clesing of Purchase of lLand or Improvements;

Termination of Lease.

(a) At any closing of the purchase and sale
of the Land pursuant to Section 17.01, Lessor will
deliver to Lessee (or, at Lessee's option, to the
Sublessee), a grant deed conveying fee simple title
to the Land (or, in the case of a taking, so much thereof
as shall remain, if any) free and clear .of any mortgage,
lien, encumbrance 6r charge éther than permitted ex-
ceptances described in Exhibit C to this Lease and |
other than any mortgage, lien, encumbrance or charge
which Lessee or the Sublessee shall have directly

or indirectly created or permitted to be created or




to remain, and lessee will pay or cause the Sublessee
to pay the éurchase price to Lessor. 1If, at any time
.when a Deed of Trust shall -be ‘in effect, Lessor shall
fail to comply with any provisions'of %his Lease to
be complied with on the part of Lessor in order to
consﬁmmate any such purchaseland sale referred to

in the précéding sentence, the Beneflciary 1is hereby
irrevocably appointed the agent and attorney-in-fact
of Lessor and of each future owner of the Land in
-order to comply with such provisions, including but
not limited to the execution and délivery, in the
name and on behalf of Lessor or other owner of the
Land, of a deed and/or other 1nstrumenf of conveyance

of the Land to the Sublessee.

(b) At any closling of the purchase and sale
of the Improbements pursuant to Sec;ion 17.02, Lessee
will, if requestéd by Lessor, deliver to Leésor a grant
deed conveying title to the Improvements (excluding
Lessee's Equipment), free and clear of any mortgage,
lien, encumbrance or charge other than Permitted
Exceptions and other than any mortgage, lien,
encumbrance or charge which Lessor shall have created,

and Lessor shall pay the purchase price to lLessee

vy
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(or to the Beneficlary, so long as a Deed of Trust
shall be in effect, for application to payment of
the indebtedness secured thereby). Lessee will

pay all expenses 1lncident to any purchase and

sale of the Land pursuant to Section 17.01, and
Lessor will pay all expénses incident to any
purchase ﬁnd sale of the Improvements pursuant

to Seétion 17.02. This Lease shall terminate at the
time, and (except in the case of a taking of all of
the Land) subject to consummation of the purchase
and sale of the Land -or the Improvements in accordance

with the terms hereof.

17.04 Insurance Proceeds and Awards and Payments.

In the event of a destruction of the Improvements or a

total taking resulting in a purchase of the Land by lessee
or the Sublessee pursuant to Section 17.01 or a puréhase

of the Improvements by Lessor pursuant to Section 17.02,

all insurance proceeds or (notwithstanding Section 13.06)

the balance of awards and payments (on account of both

the Land and the Improvements) remaining after payment

of expenses provided herei: to be paid fram any such proceeds
or awards, as the case may be, shall be paid over to the

purchaser upon termination of this Lease and receipt by
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the Seller (or the Beneficiary, 1if ﬁessee is the selle:
ahd a Deed of Trust 1s in effect) of the purchase price,
provided that in case of such a purdﬁéée by Lessor, Leasor’
shall pay to the seller from such proceeds or such awards
and payments an amount equal to the amount, if any,

of basic rent paid by the Sublessee under the Sublease

" from and after éhe date of such destruction or such |

" total taking which Lessee may be required to return

to the Sublessee pursuant to the provisions thereof.

17.05 Assignment of Lessee's Rights under the

Sublease. In order to assure to Lessor either the right

to require the purchaée of the.Land by Lessee.under the

. eircumstances contemplated by this Articlé XVII or the
rights of Lessee under the Sublease to accept the offer to
purchase of the Land by the Sublessee under the circumstances
and upon the terms set forth in Sections 2.03, 7.02 or 8.02
af the Sublease, and in order to assure to lLessor that
Lessee will not take any action under such sections incon-

sistent with Lessor's rights under this Article XVII:

(a) Lessee hereby presently and irrevocably

assigns, transfers and sets over to Lessor (such
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assignment hereby expressly being made subject and
subordinate to the rights of the Beneficiary under
the Deed of Trust and the separate assignment of this

'Lease from Lessee to the Beneficiary) all rights of

Lessee to accept the offer of the Sublessee to

purchase the Land and the Improvements made pursuant
to Sections 2.03, 7.02 and 8.02 of the Sublease.
Provided, however, that such right shall be deemed
assigned hereunder only to the extent necessary

(1) to remove the power from Lessee to accept

such an offer by the Sublessee during such period

as Lessor shall have th.e power pursuant to Sec-

tion 17.01 of this lLease to reject an offer of

Lessee to purchase the Land and thereafter 1f Lessar
shall have duly rejected such offer of Lessee and fully
complied with Section 17.02; (1i) to remove the power
from Lessee to fall to accept such an offer by the Sub-
lessee in violation of Section 17.01, and (i1i1) to
enable Lessor to require such a purchase by the Sub-

lessee in the event Lessor shall have duly accepted
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an offer of Lessee pursuant to Seetion 17.01 and,

at least five days prlor to the last date on which
Lessee pursuant to the Sublease'may accept the offer
to purchase by the Subiessee, Lessee shall not have
accepted such offer and shall not have made the
security deposit with Lessor required by Section 17.01
(but under no other circumstances). Lessor hereby
irrevocably constitutes Lessee the agent and attorney-
in-fact of Lessor to exercise the right to accept the
" offer of the Sublessee to purchase the Land and the
Improvements after Lessor shall have accepted an offer

of Lessee pursuant to Section 17.01.

(b) Lessee hereby irrevocably appoints Lessor
the agent and attorney-in-fact of Lessee and of each
future owner of Lessee‘s interest hereunder and of
the Improvements in order to comply with any provisions
of the Sublease or any Deed of Trust, as the case may
be, to be complied with on the part of Lessee in order
to consummate such purchase, in the event the Sublessee
1s required to offer to purchase the Land and the Im-
provements and both Lessee and the Benefliciary fail to
comply with such provisions (Lessee hereby agreeing to
comply with such rrovisions), and the authority granted

hereby shall include bdut not be limited to the execution
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and delivery, in the name and 6n behalf of Lessee

or other owner of the Improvements, of a deed and/or
'other instrument of coﬁveyance ;é.Che Improvements

to the Sublessee, bui such appointment shall not
prevent any faillure on the part of Lessee to comply
with the terms of 'thls Article XVII from constituting

a default hereunder.

ARTICLE XVIII.
CPTION TO RENEW LEASE

- 18.01 Renewal Terms. Lessor hereby grants to

Lessee a series of options to renew the term of this Lease
for seven consecutive terms (hereinafter called "Renewal
Terms") of five years each: in each case by giving Lessor
'written'notice of Lessee's election to exercise such option
at least four months before the end of the primary term or
‘the preceding renewal term, as the case may be. Each such
renewal term shall be upon the same terms and conditions
as-are provided in this Lease in respect of the primary
term, except that the basic rental for each renewal term

shall be determined in the manner set .forth iﬂ Sections

18.02 and 18.03.
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18.02 Basic Rental for First Renewal Term. If

Tessee shall exercise his first obtion to extend the tetm
of this Lease, Léssee shall pay, as,basic rental during
said first renewal term, an annual rental (payable in
advance in quarterly installments) which annual rental.
shall be the greater of the basic rental during the
primary term or. (b) seven percént (7¢) of the appraised .
value of the land as of the first day of the eighth month
preceding said first renewal term (August 11, 2000):.. Said
fair market value shall be deteimined by a licensed real
astate appraiser in the manner set forth in Section 20.02

of this laase.

~ 18.03 Basic_Rental for Second Through Seventh

Renewal Terms. If ILessea shall exercise its second or

any subsequent renewal options, Lessee shall pay, as

basic rerital during said renewal term, an.annual rental
(payabie in advance in quartérly installments) which annual
rental shall be the greater of (a) seven percent (7%) of

the appraised value of the Land on the first éay of the
eighth month preceding each such renewal term, as determined
in the manner set forth in Section 20.02 of this Lease,

or (b) the basic rental during the previous renewal term
increased by the percentage increase, if anv, occurring
between the first day of the previous renewal term and

the first day of July preceding the commencement date of
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the renewal term for which basic rental is being determined,
in the Consumer Price Index (all items) of the Bureau of
Labor Statistics of the U.S. Department of Labor for Los
Angeles or any then existing equivalent thereof,

18.04 Default. Lessee shall not be entitled
to exercise a;y such renewal option while there is a.con—
tinuing default under the terms of this Lease. The sur-
render of this Lease by Lessee during the primary or any
Renewa; Term shall thereupon terminate Lessee's option

to any unexpired hedewal Terms .

ARTICLE XIX.
END OF LEASE

19.01 Title to Improvements upon Expiration

of Lease. At the expiration of this Lease or earlier termié_
nation of the term hereof, the Improvements (excluding Lessee's
Equipment) shall be surrendered to and shall become the

full and absolute property of Lessor unless at the time

of any termination of this Lease the Land shall be sold

by Lessor to Lessee pursugnt to Section 17.01 of this Lease,

in which event no interest in the Img}ovements shall vest

in Lessor. The parties hereto intend that title to the

Improvements (excluding Lessee's Equipment) shall be
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transferred to Lessor pursuant to the provisions hereof
without further act on the paré of. Lessee, nevertheless,
Lesseé irrevocably appoints Lessor the true and lawful
attorney of Lessee, in its name and stead and on its behalf,
for the purpose of assuring the transfer of title to the
Improvements pursuant to the provisions of this Article XIX,
to execute and deliver all such deeds, bllls of sale, assign-
ments and other instruments as Lessor may consider necessary
or appropriate for such purpose, Qith full power of substi-
tution, Lessee.hereby ratifying énd confirming all tha;

such attorneys or any substitute shall lawfully do by virtue
nereof. Moreover, if so requested by Lessor, Lessee shall
ratify and confirm any such transfer of title by executing
and delivering_tb Lessor all proper deéds, bilis of sale,
assignments and other instruments as may be designated

by such reques£. The obligations of Lessee hereundgr shall

survive the expiration or earlier termination of this Lease.

15.02 Upon the expiration or termination of
thls Lease, unless the Land shall be sold by Lessor to
Lessee pursuant to Section 17.01 of this Lease, Lessee
shall quit and surrender the Land to Lessor, and Lessee
at its expense shall remove all of its property therefrom
(except the Improvements) a2-.d repair all damage, ir any,

to the Land and the Improvements caused by such removal.
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Any property of Lessee (including Lessee's Equipment) not
so removed within 30 days after the ekﬁiiéiion or termina-
tion of this Lease shall be considered abandoned by Lessee
and may be appropriated, sold, destroyed or otherwise dis-
posed of by Lessor without ﬂotice to Lessee or the Sublessee
and without obligation to account therefor, and Lessee

will pay or cause to be paild to Lessor, upon demand, all
costs and expenses incurred by Lessor in removing, storing
gr disposing of such propeptj. The obligations of .Lessee
under this Article XIX shall survive the expiration or

earlier termination of this Lease,

ARTICLE XX.
ARBITRAZTION AND APPRAISERS

.20.01 Arbitration. Whenever in this Lease it

is provided_that any question shall be determined by arbi-
tration, such question shall be submitted to a board of
arbitrators, three in number, one to be named by each of

the parties hereto and the third to be selected by the

two so named, and the cecislon of any two of such arbitrators
shall be final and conclusive on the parties hereto. If

the two arbitrators designated by the parties fail to selgct
a third arbitrator within 15 days after the appointment

by such parties, then either party shall have the risht'
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to have a third arbitrator appointed in the manner, if
any, provided under the laws of the étate of California,
or if such laws do not provide a manner of appointgent,

. to apply to the Chief Justice of the Supreme~Court of the

State of California to designate a third arbitrator.

The parties to the arbitration shall have the
right to offer evidence and testify at the hearings, to
be represented by counsel and to cross-examine witnesses,
and the arbitrators may consider facts and data which they
may .discover by their independent investigation and inquiry
outside of sueh hearings. Subject to the foregoing, the ‘
arbitration shall be conducted 1n accordance with the laws
of the State of California, if any, applicablg to arbitra-

tion.

20.02 Appraisal. Whenever in this Lease it 1is
provided tﬁat any question shall be determined by appraisal,
such question shall be submitted to an appraiser satis;
factory to Lessor whom shall be a qualified member of
the American Institute of Real Estate Appraisers, or
any successor of such Institute, or if.such organization
or successor shall no longer be in existence, & recognized
national assoclation or institute of appraisers. The

appralser shall act in the manner, and his decision shall
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have the effect, provided herein for the acts and decisions
of arbitrators, and, subject to the foregoing, the appraisal
shall be conducted in accordance with the laws of the State

of California applicable to arbitration.

‘The apprailser shall be one who has had extensive -
experience in ‘the appraisal of properties in California.
The appraisal shall be based upon the appraiser's knowl-
edge of the area, appliéable city planning.projections.
and sueh other matters as he may deem relevant to an
informed opinion. No representations or warrantles are
are expected and no responsibility will be imposed on the
appraiser for the correctness of his opinion other than
for the exercise of professional care and the competence

professed.

20.03 Selection of Arbitrator or Appralser by
Beneficiary. Lessor agrees that it will recognize any

designaégoﬁ by Lessee or the Beneficlary to exercise the
rightes of Lessee with respect té the selection of arbitra-
tors or'appraisers'in connection with any dispute arising
hereunder which it is provided herein is to be determined
by arbltration or appraisal pursuant to this Article XX.
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. .ARTICLE XXI.
INSPECTIONS

. 21.01 Lessor and its authorized ;epresentatives
(provided that no such representative shall be a competitor,
or acting for a competitor, of the Sublessee) may enter
the Land or any part thereof at all reasonabie times for
the purbose of inspecting the same.  Lessor shall not have
any duty to make any such inspection nor shall it incur
any 1iability or obligation for not making any such inapec-

tion.

ARTICLE XXII.
ESTOPPEL CERTIFICATES

22.01 Lessee's Estoppel Certificate. Lessee

will execute, acknowledge and deliver to Leasor; upon not
less than 10 days' prilor written regquest, but no more than
twice in any one calendar year a certificate certifying

(a) that this Lease is unmodified and in full force and
erfect (or, if there have been modifications, that the
Lease 1is 1in full force and effect, as modified, and stating
the modifications), (b) the dates, if any, to which the
basic rental, additional rental and other sums payable

hereunder have been paid and the amount of the basic rental
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currently payable, and (¢) that no notice has been received
by Lessee of any default which has not been cured, or 1if |
any default for which notice has been received has not

been cured, specifying the nature and period of existence
thereof and what action Lessee is taking or proposes to
take with respect thereto. Any such certificate may be
relied upon by any prospective purchaser of the Land or

any part thereof.

22.02 Sublessee's Estoppel Certificates. Lessee

will cause the Sublessee to execute, acknowledge and delliver
to Lessor, upon pot less than 10 days' prior written re-
quest, but no more than twice in one calendar year, & certi-
ficate certifying (a) that the Sublease is unmodified and
in full force and effect (or if there have been modifica-~
tions, that the Sublease 13 in full force and effect as
modified, and stating the modifications), (b) the dates,
if.any, to which the baslec rent, additional rent and other
sums payable under the Sublease have been paid and the
amount of the basic rent currently payable thereunder,
and (¢c) that no notice has been received by the Sublessee
of any default under the Sublease which has not been cured,
or if any default for whlch notice has been received has
not been cured, spécifying the nature and period of exlistence
thereof and what action the Sublessee is taking or proposes
to take with respect thereto.
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22.03 Beneficlary's Estoppel Certificate. Lessee

will cause the Beneficliary to execute, acknowledge'and
deliver to Lessor upon not less than:-10 days' priér written
request, but not more than twice in any one calendar year,

a certificate certifying that the Beneficiary has not entered
into any instrument modifying the Deed of Trust as in force
at the date of original execution and delivery thereof

(or 1f there has been any such instrument, identifying

the same).

22.04 Lessor's Estoppel Certificate. Lessor

will execute, acknowledge and deliver to Lessee, the Bene-
ficiary or the Sublessee, or all of them, upon not less
than 10 days' prior written request, but no more than twice
in any one calendar year, a certificate certifying (a)
that this Lease 1is unmodified and in full force and effect
(or, if there have been modifications, that this Lease

1s in full force and effect as modified and stating the
modifications), (b) the dates, if any, to which the basic
rent, additional rent and.other sums payable hereunder
have been paid and the amount of the basic rent currently
payable, and (¢) whether or not there are, to the knowledge
of Lessor, then existing any defaults under this Lease
(and, 4if so, specifying the same). Any such certificate
may be relied upon by any prospective transferee of Lessee's.

interest hergunder or by any Beneficiary.
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ARTICLE XXIII.
NOTICES
23.01 Aall poticeé, requests, demands, consents,
certificates and other communications required or permitted

to be given herxraunder shall be in writing and mailed by

" first class registered or certified mail, postage prepaid,

addressed:

(a) 1if to Lessor, at 570 Lexington Avenue,
New Yotk, New York, or at such other address as
Lessor shall have furnished to lLessee and the

Beneficiary in writing;

' ({b) if to Lessee, to Driftwood Properties, Inc.,
c/o Goldman, Sachs & Co., 55 Broad Street, New Yorg,
New York 10004, Attention: Lease Finance Department,
or at such other address as Lessee shall have furnishead

to Lessor and the Beneficiary in writing;

(c} if to the Beneficiarf, while Fidelity Union
Trust Company is Beneficiary, at 765 Broad Street,
ﬁewark, New Jersey, or at such other address as the
Beneficiary (or any successor Beneficiary) shall have

furnished to Lessor and Lessee in writing;
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(d) 41f to the Sublessee, at P.0. Box 92333,
World Way Postal Center, Los Angeles, California
90009, Attention: President, -or-at such other
address as the Sublessee shall have fu;nished to

Lessor and Lessee in writing.

No notice hereunder to be given by Lessor or
Lessee shall be deemed valid or duly given as against the
Beneficiary unless a copy of such notice 1i1s given as pro-
vided herein to'the Beneflciary. Such notice, request,
demand, consent, certificate and communication. shall be
deemed to have been given two business days after the date
i1t shall have been mailed, in any post office or branch
post office regularly maintained by the United States Govern-

ment.

ARTICLE XXIV.
QUIET ENJOYMENT :

24.01 If Lessee shall pay the rents and othner
amounts payable by Lessee hereunder as and when the same
become due and payable and shall perform and comply with
all of the other tefms and conditions hereof, Lessor will
not interfere with the peaceful aﬁd quiet occupation and

enjoyment by Lessee of the Land and to the extent it is

68.




within the power of_the Lesscr, of the Imﬁrovements, whiqh
occupation and enjoyment shall be without hindrance, ejec-
tion or molestation by Lessor or those claiminglthrough

or under Lessor. This covenant shall be construed as running
with the land to and against subsequent owners and successors
in interest, and is nét, nor shall it operate or be construed
as, a personal covenant of Lessor, except to the extent

of Lessor's interest in the Land and only.so long as such
interest shall cohtinue, and thereafter this covenant shall
be biﬁding only upon such subséquent owners and successors

ih interest, to the extent of their respective interests,

as and when they shall acquire the same, and only so long

as they shall retain such interest.

ARTICLE XXV.
MISCELLANEOUS

25.01 Acceptance of Surrender. No surrender

to Lessor of thils Lease or of the Land or any part thereof
or of any interest therein shall be valid or effective
unless agreed to ghd acéepted in writing by Lessor and

the Beneficlary, and no act by any representative or agent
of Lessor or the Beneficiary, other than such a written
agreement and acceptanceé by Lessor and the Beneficiary,

shall constitute an acceptance.
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25.02 No Merger of Title. There shall be no

merger of this Lease nor of the leasehold-estaﬁe'created
by this Lease with the fee estate in the Land or any part
thereof by reason of the fact that the same person, firm,
corporation or other entity may acquire or own or hold,
directly or indirectly, (a) this Lease or the leasehold
estate created by this Lease or ﬁny interest in this Lease
or in any such leasehold estate and (b) the fee estate

in the Land or any part thereof or any interést in such
fee estate, and no such merger shall occur unless and until
all corporations, firms and other entitles, including the
Beneficiary, having any interest in (i) this Lease or the
léasehold estate created by this Lease and (11) the fee |
estate in the Land or any part thereof or any interest

in such fee estate shall join in a written instrument

effecting such merger and shall duly record the same.

25.03 Remedles to be Cumulativg. Each right,

power and remedy of Lessor provided for in this Lease or
now or hereafter existing at law or in equity or by statute
or otherwise shall be cumulative and concurrent and shall
be in addition to every other right, power or remedy pro-
vided for in this Lease or now or hereafter existing at

lJaw or in equity or by statute or otherwise, and the exer-

cise or beginning of the exercise by Lessor of any one
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or more of the rights, powers or remedies provided for
in this Lease or now or hereafter existing at law or in
equity or by statute or otherwise shall not pre?lude the
simultaneous or later exercise by Lessor of any or ail

such other rights, powers or remedies.

25.04 No Waiver of Rightsl No failure by Lessor

or Lessee to insist upon the strict performance of any
term hereof or to exercise any right, power or remedy con-
sequent upon a breach thereof, and nc acceptance by Lessor
of full or partial rent during tﬁe continuance of any such
breach, shall constitute a waiver of any such breach or

of any such term, except to the extent that such payment
remedies sucﬁ breach. No walver of any breach shall affect
or alter this Lease, which shall continue in full force
and effect, or the rights of Lessor or Lessee with respect

to any other then existing .or subsequent breach.

25.05 Extension of Time for Unavoidable Delays.

If any work or act required to be performed by Lessee under
this Lease shall be delayed by reason of unavoidable delays,
the time within which Lessee shall perform such work or
act shall be extended for the period of time that Lessee

shall have been so delayed.
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25.06 Right of Redemption or Re-entry. In the

.event of any termination of the term of this Lease pursuant
to Section 16.02 hereof or any repossession of the Land '
pursuant to Section 16.03 hereof, Lessee, so far as permitted
by law, walves any right of redemption, re-entry or reposses-
sion, and the benefits of any laws or hereafter in force

exempting property from liabllity for rent or for debt,

25.07 Consent Not Unreasonably Withheld. Wherever

it is provided herein that the consent or approval of Lessor
is required, such consent or app;oval shall not be unreason-

‘ably withheld or delayed.

25.08 Divisibility of Lease. If any term of

this Lease or any application thereof shall be invalid
or unenforceable, the remainder of this Lease and any other

application of such term shall not be affected thereby.

25.09 Modification of Lease. This Leasé may

be changed, waived, discharged or terminated only by an
instrument in writing, signed by the party against which
enforcement of such change, waiver, discharge or termination

is sought.




25.10 Assiggs and Successors. This lLease shall

be binding upon and inure to the benefit of and be enforce- -
able by the respectife succeésors and assigns of the partiles

hereto.

25.11 Article and Section Headings. The headings

in this lLease are for purposes of reference only and shall

not limit or define the meaning hereof.

25.12 Counterparts. This lLease may be executed

in any number of counterparts, each of which shall be an .
original, but all of which shall together constitute one

and the same instrument.

25.13 Choice of Laws. This Lease is govermed

by the law of the State of California and any question
arising hereunder shall be construed or determined according

to such law.

ARTICLE XXVI.
PARKING,/COMMON AREAS, DEED RESTRICTIONS

26.01 Lessee's Rights. It i1s understood and

agreed that Lessee (and while the sublease is in effeect,

Sublessee), its invitees and patrons, in common with the
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. tenants and owners of other parcels in any shopping center
which may be depicted on the plot plan attached hereto

as Exhibit B, and their invitees and patrons, shall have

the same rights, interest, easements and agreements now

' or hereafter ﬁossessed and enjoyed by lLessor in and to

the use of the parking and common areas, if any, shown

on the arorementioned plot plan, such use and operatiocn
being more particularly set forth in certain of the docu-
ments listed in Exhibit C annexed hereto and made a part:
hereof. Lessor agrees that it shall not agree to or approve
any amendment, modification or cancellation of said docu-
.mgnts without the prior written consent of Lessee (and

while the Sublease is in effect, of Sublessee). Subject’ .

. tg the provisions of sald documents, Lessor agreeé that
Lessee shall have the same rights as Lessbr to examine the
records of éxpenses in connection with the maintenance

of the parking and common areas, as provided in said documents

whenever Lessee in its discretion so desires.

26.02 Maintenance and Operations. It is further

understood and agreed that Lessee will pay as additional
rent hereunder throughout the term of this Lease (and will
indemnify and hold harmless Lessor from any obligation

to pay the same) all Lessor's share of the costs and expenses

of the maintenance and operation of any such parking areas
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and common areas, at the times, in the amounts and in the
‘manner set forth in sald documents. If the Leased Premises
are located in a shopping center, any”righta, agreements,
easements and other interests, i1f any, in the nature of
those described above shall, as between the iessor and
Ledsee, be acquired by Lessor and shall be deemed without
further action on the part of either Lessor or Lesaee.to

be a part of the Leased Premises and subject to all the

terms, covenants and conditions hereof.

26.03 Delegation of Rights. In the event the

approval or consent of Lessor is required or permitted

under the terms and conditions of any of the documents
mentioned in Exhibit C during the term of this Lease, Lessor
heredby delegates to Lessee the unconditiocnal right to exercise
such consent or approval with respect to the following

matters:

(a) The exterior appearance and coloring of
bulldings in any shopping center, in which the Leased
Premises are located, specifically including, but not
limited to, the elevations, height, canopy design,
and dimensions and location of building projectlons,

(b) The use of some portion of any parking area
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in said shopping center on a temporary basis for pro-

motional and publicity activities.

(¢) The erection, placement, maintenance and
alteration of sign pylons, including the loecation,
size, height, design, and other dimensions of pylon

signs.

(d) Appointment and termination of the person
exercising the duties of common area maintenance and

operation, and the transfer or assumpfion thereof.

(e) Statements of the costs and expenses of
operation and maintenance of the common areas, and
Lessor hereby assigns to Lessee its right to receive

such sﬁatements.

(f) Maintenance by other tenants of pubdblic
liability, property damage, fire and casualty, and
other insurance relating to other properties of any

such shoppiﬁg center. .

(g) Giving of notices regarding breaches of
any of the provisions of said documents, provided a

copy of any such notice is supplied toc Lessor.
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The rights delegated hereunder may in turn be delegated

* by Lessee to Sublessee.

"IN WITNESS WHEREOF, Lessor.and Lessee have

duly executed this Lease as of the day and year first

.above written.

TRUSTEES OF GENERAL ELECTRIC
PENSION TRUST

féﬁé?zlégm/‘*" :y‘f

In the Presence of:.

. . BY .
) /7
e | .ACTING HEREIN BY A SINGLE TRUSTEE.
.'.-: .:' ._ PURSUANT TO ARTICLE V OF THE
) : GENERAL ELECTRIC PENSION TRUST
IR ) . . © "Lessor"
LA I ", i
- ..I.- ¥ ‘

.
¢
.

."'
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EXHIBIT A
| THRIFTY DRUG STORE NO, 410
NEWBURY PARK (THOUSAND OAKS), CALIFORNIA
LEGAL DESCRIPTION

PARCEL 1:

Parcel 3, 1n the City of Thousand Oaks, County of
Ventura, State of California, -as shown on parcel

map .filed in Book 6, Page 81, of Parcel Maps, in

the office of the county recorder of sald county,
more particularly described as follows:

Beginning at the most easterly corner of saild

Parcel; thence along boundary lines of sald Parcel

3, 1lst South 76° 05' 46" West 98.38 feet; thence

2nd North 87° 30' 00" West 116.78 feet; thence 3rd
North 2° 30' 00" East 93.00 feet; thence 4th North
87° 30! 00" West 126 .00 feet; thence 5th South 2°

30' 00" West 15.00 feet; thence 6th North 87° 30°'

00" West 50.00 feet; thence 7th North 2° 30' 00"

East 167.50 feet; thence 8th North 87° 30' 00" West
141.68 feet; thence 9th South 13° 54' 14" East 10.42
feet; thence 10th South 87° 30' 00" East 6.38 feet;
thence 1llth South 2° 30' 00" West 21.66 feet; thence
12th South 13° 54' 14" East 19.33 feet; thence 13th
North 76° 05' 46" East 174.00 feet; thence 1l4th South
13° 54' 14" East 225.85 feet to the point of beginning

EXCEPT one-half of all oll, gas, hydrocarbon substances and
other minerals, but without the right to enter upon the sur-
face of sald land or the subsurface thereof to a depth of 500
feet below the surface, as excepted in the deed from Teresa A.
Borchard, et al., recorded December 29, 1967 as Document No.
58378 in Book 3241 page 33 of Official Records. '

ALSO EXCEPT the interest reserved by United Savings and Loan
Assocletion of California, a corporation in the deeds recorded
April 2, 1969 as Document No. 16329 in Book 3464 page 497 Of-
ficlal Records and Document No. 16330 in Book 346ﬁ page 502
0fficlal Records as follows:

"EXCEPTING and reserving unto the grantor herein, all
oll, gas, minerals, and other hydrocarbon substances
lying below a depth of 500 feet from the surface
thereof, but without the right of surface entry.”
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ATLSO EXCEPTING therefrom all bulldings and improvements, in-
cluding but not limited to the fixtures, attachments and ap-
pliances and articles attached to said buildings and improve-
ments and nsed in connection with the operation of saild build-
ings and improvements, which buildings and improvements ar

and shall remain real property. _

Parcel 2:

All easements rights and privileges contained in that certain
instrument entitled Indenture of Establishment of Protective
Covenants, Conditions and Restrictions and Grants of Easements
executed by R-D-W Investment Company, a limlted partnership,
R~-D-W Development Company, a& limited partnership, E. F Mac
Conald Shopping Bag Food Stores, Inc , a Delaware corporation,
and Thrifty Realty Company, a California corporation, dated
December 2, 1969, recorded December 19, 1969 as Instrument No.
66526 in Book 3595 page 490 of Official Records.

-
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EXHIBIT C

1. Taxes which are a lien but not yet due and payable.

2. A covenant 1n favor of the City of Thousand Oaks pro-

hibiting any development that would preclude access over
and across easements as described therein, recorded June 18,
1969 in Bock 3504, Page 243, Official Records

3. Rights of others created by covenants, conditions, re-

strictions and easements contained in that certain In-
denture of Establishment of Protective Covenants, Conditions
and Restrictlons and Grants of Easements executed by R-D-W
Investment Company, a limited partnership, R-D-W Development
Company, a limited partnership, E. F. MacDonald Shopping Bag
Food Stores, Inc., a Delaware corporaticn, and Thrifty Realty
Company, & California corporation, dated December 2, 1969,
recorded December 19, 1969 as Intrument No. 66526 of 0fficial
Records in Book 3595, Page 490.

4. An easement affecting the portion of said land and for
the pqrposesngtated hifein, and lncidental purposes.

In Favor of: Southern California Edison Company, a
corpeoratlon.

For : An electric system consisting of under-
ground condults, performed cable in ducts,
vaults, manholes, pull boxes, and includ-
ing above~ground transformers, pedestals,
markers and cancrete pads and other ap-
purtenant fixtures. )

Recorded. : May 18, 1970 in Book 3663, Page 171, Of-

: : ficlels Records.

Affacta :' A portion of said land.
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#3390 - THOUSAND OAXS, CA

Recording Requested by and
after recordipg mail to:

Borchard & Reino Plaza
1875 Century Park East
#700

Los Angeles, CA 90067
Attn; Peter Cohen

Mail tax bills to:

"’ e e e N e N

Borchard & Reino Plaza
1875 Century Park East

#700

Los Angeles, CA 50067

Attn: Peter Coben

N Vet e Nt

SSIG! Q B DEED

FOR THE CONSIDERATION of Ten Dollars ($10.00) in band paid end
for other good and valuable consideration, the receipt and sufficiency whereof are hereby
ackpowledged, SUSAN SANDELMAN, AS TRUSTEE OF THE ALEFF TRUST,
having an address at ¢/o KIN PROPERTIES, INC,, 185 NW Spanish River Blvd., Suite
100, Boca Raton, FL 33431 (“Assignor”), hereby assigns to BORCHARD & REINO
PLAZA, baving an address at 1875 Century Park East, #700, Los Angeles, CA 90067
(“Assignes™), and Assigneo hereby accepts, all of the right, title and interest of Assignor
in and to that certain Ground Lease between E.F. Malone, RW. Lewis, R.E. Pfenning,
Virgil B. Day, and R.H. Jones, as Trustecs of Geaeral Electric Pension Trust collectively
gs Lessor, and Marvin A. Pomerantz, as Lessec, as assigned to SKBB Investments, 8s
lessor, originally dated Aungust 12, 1970 (the “Cround Lease™), a memorandum of which
was recorded on August 12, 1970, in the Official Records of Veatwra County, Califotnia

: 1
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as Instrument No. 39466 in Book 3703, Page 410, covering .the real property located at
161 North Reino Road, Thousand Oaks, California, more particularly described on
Schedule A attached bereto and made a part hereof, and Assignor hereby sells, grants,
transfers and conveys to Assignee all of Assignor’s right, title and mterest in and to all
buildings and improvements, including but not limited to, the fixtures, attachments and
appliances and articles attached to said buildings and improvements and used in
connection with the operation of said building and improvements, of every kind and
nature, located on the parcel of land described on Schedule A (collectively, “Buildings
and Improvements”), subject only to those exceptions set forth on Schedule B attached
hereto and made a part hereof. Assignor hereby covenants that it has pot previously
conveyed such right, title and interest in and to such Buildings and Improvements to any
other person and that such Building and Improvements are free from a‘ny encumbrances
done, made or suffered by Assignor or by any person claiming by, through er under it,
cxcept 88 may be set forth on Schedule B attached hereto and made a part hereof.

There shall be no merger of the leasehold estate created by the Ground Lease with
the fee estate in the said parcel of land or any part thereof by reason of the fact that the
same person, firm, corporation or other entity rogy acquire or own or hold, directly or
indirectly, (a) the leaschold estate created by the Ground Lease or any interest in the
Ground Lease or in any such leaschold estats and (b) the fee estate in the said parcel of

land or amy part thereof or any interest in such fea estate.

2
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This Assignment of Ground Lease end Deed is executed and made to be effective

asafthe day of December, 2003,

Witness:
‘_m?mf&éhw B}?A—J—M—j&oM
/ SUSAN SANDELMAN, AS TRUSTEE
OF THE ALEFF TRUST
Witness:

— — — — —
e S — A Sr——— —
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SCHEDULE A

Parce] 1:

Parcel 3, in the ClIY‘of‘I’hausand Qaks, County of Venrnra, State of California, as shown
onPamelep_ﬁledeockéPage 81 of Parcel Maps, in the office of the County
Recorder of said County, more particularly described as follows:

Beginning at the most Easterly comer of said parcel; thence along boundary lines of said
Parcel 3, 1st South 76° 05' 46" West 98.38 feet; thence 2nd North 87° 30° 00" West
116.78 feet; thence 3rd North 2° 30" 00" East 93.00 feet; thence 4th North 87° 30° 00"
West 126.00 feet; thence Sth South 2° 30" 00" West 15.00 feets thence 6th North 87° 30°
00" West 50.00 feet; thence 7th North 2° 30’ 00" East 167.50 fest; thence 8th North 87°
30" 00" West 141.68 feer; thence Gth Sounth 13° 54' 14" East 10.42 feet: thence 10th South
87° 30" 00° East 6.38 feer; thence 11th South 2° 30° 00" West 21.66 feet; thence 12 South
13° 54’ 14" East 19.33 fect; thence 13th Narth 76° 05" 46" East 174.00 feet; thence 14th
South 13° S4' 14" East 225.85 feet w0 the point of beginnimg.

EXCEPT one-half of all ail, gas, kydrocarbon substances and other minerals, but without
the right to emer upon the surface of said land or the subsurface thereof o a depth of 500
feet below the surface, as excepted in the deed from Teresa A. Borchard, et al., recorded
December 29, 1967 as Document No. 58378 in Book 3241 Page 33 of Official Records.

ALSO EXCEPT the inrerest reserved by United Savings and Loan Association of
_California, a corporation, in the deeds recorded April 2, 1969 as Document No. 16329, m

Book 3464 Page 497 and Document No. 16330, in Book 3464 Pege 502 both of Official
Records, as followa:

"EXCEPTING and RESERVING unto the grantor herein, all oil, gas, minerals, and other

hydrocarban substances lying below depth of 500 feet form the sucface thereof, tut without
_xheﬂghxofsnrfnc:my.‘

Except therefram all buildings and tmprovements, inctuding but not limited to the fixoures,
mhmmmandappﬁamsanduﬁdsmbcdwsaﬂhdmmgsmdbnpmmmmfmg
used in comection with ths operation of said buildings and improvements, which buildings

Parcel 2:

. .« - - . - 13 .
All easements, rights and privileges conmnedmthm:umnm_ugmm&mriﬂndlndcm
of Establishment of-Protective Covenants, Conditions and Resmicnons and Grants vo(f
Fasements executed by R-D-W Investment Company, a {imited parmership, R-D-

\ imi i nald Shopping Bag Food
Development Company, a limited parmership, E. F. MacDo g Ba .
Swm,plfn., a Delaware corporation and Thrifty Realty Company, 2 California corporanon.
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The lien of supplemental taxes, if any, assessed pursuant to the provisions of Chamér
3.5. (Cammenmg with Section 75} of the Revenue and Taxation cade of the Stats of
Calitornia.

Water rights, claims or title to water, whether or not disclosed by the public records,

Easemant(s) for the purposes{s] shown below end rights incidantal thereto as
dalineated or as offered for dedication, on the map of sa/d tract.

Purpose: Proposed driveway
Affects: Northeest corner of sald land and Westarly 10 feet of said lend

Covenmnts, ¢onditions and restrictions (delsting therefrom eny restrictions indicating
any praference, fmiaton or diserimingtion based on race, color, refigion, sex,
handicap, familial statug ar national arigin} us set forth in the document

Racorded: June 18, 1969, Book 3504, Pege 243, of Official Aecorda

NOTE: Section 12956.1 ot the Govarnment Code pravidag the follawlng: If this
document contalns any restriction bassd on race, color, religion, sex familie! status,
marital status, disabillty, national origin, or encastry, that restriction viclatas state and
federal housing laws and Is vaid. Any person haiding an interast o this praperty may
request that the county recorder remave the restrictive langusge pursuant to
subdivislon (¢) of Section 128568.1 of the Governmant Code.

Rights of athers created by Covanants, Conditiorns and Restrictions snd easements
contained in that cartain indenture of establishment of protective Covenants,
Conditians and Restrictions and grants of easements exscuted by R-D-W Investmeonts
Company, a limited Partnership, R-D-W Development Company, a Limted Parmership,
E.F. Macdonald Shopping Bag Food Stores, inc., 8 Delawara carporatian and Thritty
Realty Cempany, s Califarnie Corporation, dated Dacember 2, 1969 recordsd
Decembar 18, 1969 as Document No. 56528, in Book 3595, Paga 490, of Offidal
Records.

Pasement|s) for the purpose(s) shown below and rights Incidental thereta es.sat farth
in a documenmnt;

in favor ot Southern California Edisan Company, a Carpotation
Purpose: Public utllitias .
Recorded: May 18, 1870, Book 3663, Page 171, of Officisl Records
Affacts: Pordan of said land

An unrecorded lease with certain terms, covenants, conditions and provisions get farth
thersin as disciosed by the document

Entitlad: Memorandum Ground Lease
Lessor: Trustess of General Electric Penslon Trust
(assee: Marvin Pamerantz
Recarded: August 12, 1970, Book 3703, Page 410, of Officlal Racords
4
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ITEMS: (Continued) Order No. 19314004

The present ownership of the Jeasehold crested by said [ease end other matters
atfecting the Interest of the lessee are not shown herein,

Asslgnmant of the Isssar’s Interest under said lease,

Assignor: Trustees of General Electric Pension Trust, a New Yotk common
law trust .
Assignea: Brutten/Reynolds/Shidler Investments Corporgtion, a Delaware
Corporation
Recorded: November 1, 1991, Instrument No. 81-162204, of Official
’ Racords

Assignment of the lessor’s interast under sald lease,

Assignot: Brutten/Reynelds/Shidlar Investmants Corporation, a Delaware
Carporeation

Assignes: SKBB Investmants, a Callfornia Limited Partnership

Recerdad: Novembear 1, 1981, [nstrument No., 91-162005, of Official
Recards :

Assignment of the lessee’s interest under gald iease,

Assignof: Marvin Pomerantz

Assignaa: Sugan Sandelman, as Trustee of The Alaff Trust

Recorded: ~August 11, 1997, Instrument No. 97-86825, of Official Records
8. An unrecordsd lease with certein 1erms, covenants, conditions end provisions set forth

' therein as disclosed by the document

Entitied: Memorandum of Lesse

Lassor: Marvin A. Pomerantz

Lagsae: Thrifty Drug Storas Co., Inc., a California corporation

Recordad: August 12, 1870, Book 3703, Page 423, of Cfficial Recards

The prasent ownership of the [sasshold crasted by sald leass and other matters
affecting the interest of the lessee are not shown harein.

9, An uareco a with certain terms, covenants, conditlo ovisions set forth
therein as disclose the document 2 AX M [ {
Emitled: g
Lessor: SKBB a"g (’Zﬂfz
Lessae: el City Fitness -
- Recordad: April 18, 2003, Instrument No. 83:129148, of Official Records

present awnership of the leasehold creeted by said laasa

ther matters
affecting tha Interest of the lesses are not shown herein. .

10. Rights of parties In possasson of said land undsr unrecorded leases ar any lesser
rights.

Pleasa torward copies of said lessas or a certificd rent roll for our examingtdaon.

If no leases exist on sald land, a statement from tho owner, given under penahy ot
petjury will be required.

Pleass forward this information prior to the closing date.
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